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11914 San Vicante Boulevard, Suite 350 HATCH & PARENT Steven L. Hoch
Los Angeles, CA 90049 A Law Corporation
Telephone: (310) 500-4600 {310) 500-4611
Fax: (31} 500-4602 SHoch@HatchParent.com
November 19, 2007

Via E-Mail and First Class Mail

Kim Muratore

Case Developer (SFD-7-S)
U.S. EP.A,, Region 9

75 Hawthorne Street

San Francisco, CA 94105

Re: Information Request Letter for the San Fernando Valley/North Hollywood
Superfund Site, North Hollywood, California — Documents Requested

Dear Ms. Muratore:

As noted in our letter to you of November 12, 2007, this firm has been asked to respond
to your Information Request (dated September 11, 2007) regarding the San Fernando Valley
Area 1, North Hollywood Operable Unit (herein “NHOU”) on behalf JAC-NUP Corporation
(“JAC-NUP™). In our November 12, 2007 leiter, we indicted that certain documents were being
obtained and forwarded to you. To the extent they are available, we submit the following as part
of our response.

Information Reguest No, 1:

Provide a copy of the articles of incorporation, partnership agreement, articles of
organization, or any other documentation (together with any amendments) demonstrating the
particular business structure under which the Company has existed or operated since ifs
inception.

Documents re: Response to Information Request No. 1:

TAC-NUP has not been able to locate a copy of said documents. As previously noted in
IAC-NUP’s November 12, 2007 response, documents may have been destroyed in a fire which
took place in the late 1960’s or early 1970’s.

Information Reguest No. 2:

For any period of time in which the Company, under any of its current or former business
structures, owned the Facility, provide the name, address, and phone number of any tenant or
lessees. Provide a copy of each lease, rental agreement, or any other document that establishes
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the Company’s relationship to any other operators at the Facility.

Dacuments re: Response to Information Request No. 2:

JAC-NUP has been able to locate the following leases described below and attached
hereto:

1. Attachment A

Lease: March 18, 1970 between J. Allen Carmien and NUPLA CORPORATION.

2. Attachment B

Lease Amendment: January 1, 1997 between J. Allen Carmien and NUPLA
CORPQORATION.

3. Attachment C

Lease: November 11, 2002 between Carmein Family 1991 Trust and Nupla Acquisition
Corporation.

4, Attachment D

Option to Extend: November 11, 2002 between Carmein Family 1991 Trust and Nupla
Acqnisition Corporation.

5. Attachment E

Addendum: November 11, 2002 between Carmein Family 1991 Trust and Nupla
Acquisition Corporation.

o. Attachment F

Addendum: December 9, 2002 between Carmein Family 1991 Trust and Nupla
Acquisition Corporation.

7. Attachment &

Agreement for Extension of Lease: May 27, 2005 between NUPLA CORPORATION
and Wells Fargo Bank, N.A. in its fiduciary capacity as Co-Trustee of the Carmein 1991
Trust and Phyllis 8. Carmien in her fiduciary capacity as Co-Trustee of the Carmein 1991
Trust,
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Information Reqguest No, 3:

Information provided to EPA indicates that business using the name of Nupla
Corporation have been operating at the Facility since approximately 1940, but that in or about
2003 the Company sold the business to another company then known as Nupla Acquisitions
Corporation. California corporate records show that this corporation changed its name to Nupla
Corporation in July 2003 and continved to operate at the Facility under this name. Please
provide a description of this 2003 transaction and provide copies of all documents which
evidence this transaction, including but not limited to, asset purchase agreements, stock purchase
agreements, and merger agreements. In addition, please provide copies of any agreement
executed in connection with this transaction which deals with the retention or transfer and
assumption of environmental liabilities associated with the Company’s operations at the Facility.

Daocuments re: Respouse to Information Request No. 3:

JAC-NUP has been able to locate the following documents described below and attached
hetreto:

1. Attachment H

Asset Purchase Agreement By and Among NUPLA ACQUISITION CORPORATION
and the CARMEIN FAMILY 1991 TRUST dated November 12, 2002.

2. Attachment 1

Asset Purchase Agreement By and Among NUPLA ACQUISITION CORPORATION
and NUPLA CORPORATION and the CARMEIN FAMILY 1991 TRUST dated
November 12, 2002..

Please note that the exhibits to Attachment H and 1 are extensive and they are not
included in this submission. If they are required, please advise.

SLH:ibe

cc:  Elizabeth Cox (via First Class mail)
Rachel Loftin (via First Class mail)
Michael Massey (via First Class mail)
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AGA-FAAET

LEASE

THIS LEASE is executed in duplicate at Los Angeles, Cali-
fornia, this /g;;%g - day of March, 1970, by and between J.

ALLEN CARMIEN, a single man (Lessor) and NUPLA CORPORATICW, a Dela-

ware corpoxration {Lessee}.

1., The Lessor heréby leases to Lessee, and Lessee hiresg

 fr0m Lesscr, on the terms and conditions hereafter set forth, those

certain premises with appurtenances, situated in the County of Los

aAngeles, California, set forth in Exhibit A,

2. The term of the Lease shall be twenty years commencingi

May 1, 1970.

3. Subject to the provisions of Paragraph twenty-three,
the total rent is One Million Three Bundred Seventy-Two Thousand,
Eight Hundred Dollars ($1,372,800.00) lawful money of the United
States of America, which Lessee agrees to pay to the Lessor without
deduttion or offset, in equal monthly installments of Five Thousand
Séven Hundred Twenty Dollars ($5,720.00) on the first day of each
and every calendar month commencing on the first day of May, 1970,
énd ending on the last day of April, 1930.

4. Lessee shall, on execution of this Lease pay to Lessor
the sum of Twentv-Bight Thousand Six Hundred Dollars {$28,600,00),
receipt of which is hereby acknowledged, as péyment of the rental
due-hereunde;&gbr the first and last four months of the term of this
Lease, ;ﬁ%%g?

5. If is understood and agreed by the pérties hereto that

if Lessor shall be unable for any reason whatscever to deliver pos-—

session of the leasad premises on the commencement date of the term

hereof, he shall not be liable to Lessee for any damége caused there;
by, nor shall this lease thereby become void or voidable, nor shall
tha term hereof in any way be extended, but in such event Lessee

shall not be liable for any rent herein reserved until such time as
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Lessor can and does deliver possession.

6. Lessor shall rlace Lessee in the peaceful and undis-
turbed possession of the demised preﬁises on or before the commence-
ment of the term hereof, and Lessee pexforming and observing all of
the conditions and covenants on its part to be performed Lessox shali
secure to the Lessee the quiet and peaceful possession'of the de-
mised premises during the term herecef against ali persons claiming '
the same.

- 7. Lessee shall not commit, or suffer to be committed;
any waste upon said premises, oY any nuisance;

8. All signs instailéd on premises by Lessee shali have
first been approved by Lessor, but shall remain the sole and exclu-

sive property of Lessece,

9._ Lessee shall maintain the demised premises includiﬁg
exterior walls, roof and all other structural portions of the build-
ings, in the same condition as when received, ordinary wear and tear|
in the usval and ordinary Bperation of Lessee's husiness, excegted.
By entry heréunder, Lessee accepts the premises as being in good and

sanitary order, condition and repair and agrees on the last daf of

said term, or sooner termination of this lease, to surrender unto

 Lessor said premises with said appurtenances in the same condition

-as when received, damage by fire, act of God or by the elements ex-

cepted, and to remove all of Lessee’s signs and all personal propert:

‘and installations of Lessee of every kind and description not af-

fixed to, from said premises.

10. 2all items of personal property and installaticns of

fLassee affixed to the premises shall remain the property of Lessce

and may be removed by it at expiration of the terms of this lease

£

unless Lessor wishes to purchase same, and if he wishes so to do
Lessor may purchase same at Lessee's then falr market value.
11, Lessee shall be allowed to construct such improvements

upon the prenises as meet all existing code reguirements and, as ave
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necessary or convenient to the conduct of Lessee's business thereon;

this lease, except that Lessee shall be entitled to a proportionate

ate deduction to be based upcon the extent tc which the making of

provided, however, at the expiration or sooner termination of this
Lease, Lessee shall, if requested by Lessor, remove the same and
restore the premises as near as practicable to its original con-~
dition.

12. In the event of a partial destruction of said premises

or any building during the saild term from any cause, the Lessor shall

forthwith repair the same provided such repairs can be made within

60 days, but such partiél destruction shall in no wise annul or void

deduction of rent while such repalrs are being made, such proportion-

such repairs shall interfere with the business carxied on by Lessee
in the said premises., If such repairs cannot be made within 60 days
this lease may be terminated at the option of either party. |

| 13. Lessee shall take out, pay for, emplover's liability
and workman compensation insurance in such amounts and to such lim-
its as requested by Lessor and shall have Lessor named as a co~-in-
sured thereon,

14, Lessee shall have no claim against Lessor for damages
should the possession or use of the Premises, as such use shall be
required by the business activity of Lessee, be prevented by reason
of the passage or adoption of any statute, ordinance, gove?nmental
rule, regulation, final order oxr judgment of any ceourt which has the
effect of prohibiting the operation of Lessee's business upon the
premises, but in such eﬁent Lessee may, at its option, and upon
thirty days' written notice to Lessor given at any time subsequent
thereto, terminate this Lease, and Lessee thereafter shall be re-
lieved of all of its obligations hereunder.

15. It is understocod and agreed'that'Legsor‘shall not be
liable to Lessee or to anyv person, firm, corporation or entity what-

soever for any damage to property or for any injury to or death of
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any person, arising out of or in any way connected with the actual

possession, maintenance, condition or operation of the premises o

any improvements, equipment or fixtures or other property located
thereon by, on behalf of, or with the permission of Lessee,'and

Lessee hereby agrees to indemnify and save and hold Lessor harmless

 from any and all liability to or claims of any person, firm, corpor-
‘ation or entity whatsoever which may he asserted against Lessor and
arises or is alleged to have arisen by reason of any such damage,

injury or death, provided that the foregoing shall not be construed

to relieve Lessor from liability for damage, injury or death if the

i

same shall have been caused by any act or omission of Lessor, its

agents or employees.
16, If any one or more of the following events shall occur
A. If Lessee shall default in the payment of rental
or any other sums required to be paid by Lessee pursuant to the pro-
visions of this Lease when the sanme Shall become due, and such de-
fault shall continue for a period of ten days following written

notice given after the duoe date of such payment by Lessor to Lessee

‘and specifying such default, or

B. If Lessee shall default in the performance of any

‘other duty of Lessee pursuant to this Lease (other than the payment

aof rental or any other sums required hereunder to be paid by Lessee)

and such default shall continue for a period of sixty days following

written notice given after such default by Lessor to Lessee and
specifying such default (unless within gaid ‘sixty day period, Lessee
shall commence steps for the curing of such defaulé and shall there-
after continue to use reasonable diligence in the curing thereof),
or |

C. 1If Lessee shall be adju&icated a bankrupt, or if
a petition by or agalnst-Lessee for reorganization or adjustment ﬁr

arrangement under any state or federal bankruptcy statutes shall be

'appraved, or if Lessee shall make a general assignment of its prop-
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'remedy, Lessor, without taking possession of the premises, may

‘Lessee, and in that event, may re-let the premises, or any part

‘thereof, at such rental and upon such terms and conditions as may

Lessor in or about such re~letting, including reasonable agents' or

‘hereof, and shall pay Lessor such sums as may be required from time

‘all other covenants and conditions hereof:

under this Lease,

erty for the benefit of its creditors, then in any or all of such
events a default on the part of Lessee shall be deemed to exist

under this Lease and Lessor shall have any one or more of the fol-
lowing remedies, at Lessor's election:

a. Without barring later election of any other

require strict performance of all of the covenants and obligations
hereof as the same shall accrue and shall have right of action therev
for;

b. Without barring later electionlof any other
remedy, Lessor may take possession of the premises through sﬁil or

octherwise, for the purpose of re-letting them for the account of

at the time and under the circumstances be reasonable, for any term

not exceeding the then unexpired term of this Lease. In such évent,

the Lessee shall be liable for all reasonable expenses incurred by

brokers' commissions. Lessee shall be entitled to credit for the
net amount of rental so received after deducting such expenses and

any other items properly chargeable against Lessee under the terxrms

to time to make up the, rental provided for in this Lease, and Lessee

shall likewise continue liable for the performance and observance of

¢. Lessor may, by written notice to Lessee, elect
to treat this Lease as términated and cancelled, and thereupon Lessos
maylﬁake possesasion of the premises through suit or otherwise, for
the account,- use and benefit of Lessor and to the exclusion of Les-

see, in which event Lessee shall no longer have any cbhbligations

17. A waiver by Lessor of any default by Lessee in the
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pverformance of any of the covenants, terms or conditions hereof
shall not constitute or be deemed a waiver of any subsequent or

other default. The rights and remedies of Lessor under this Lease

shall be cumulative and in addition to any other rights given to

Lessor by law,

18, If during the term of this Lease'the whole or any part
of the premises shall be taken or condemned or conveyed as a result
of the exercigse of the ﬁower of eminent domain, then

a. Léssor and Lessee, respectively, shall be entitled
to such award and/or compensation, or portion thereof, from the ac-
gquiring agency or governmental body or authority, as may at the time
be provided for by applicable laws or regulations as being-applicable
and pavable to a landloxd, in the case of Lessor, and to a tenant,
in the case of Lessee,

bh. A just proportion of the rental required to be pais

- by Lessee hereunder shall be abated from and after the time of such

taking and/or condemﬂatién and for the remaining halance of the term
of this Lease, according to the nature and extent of such taking
and/or condemnation, and/or thé injuries sustained by bulldings,
structures and/or other improvements on the premises; and

c. If the whole or substantially the whole of the

premises shall be so taken and/or condemned, then this Lease and all'

rights and duties of Lessee and Lessor hereunder, shall cease and

terminate as of the time of such taking and/or condemnation. If

such taking and/or condemnation is partial, .and the portion of the

premises remaining is not reasconably suitable for Lessee's use and

occupancy hereunder for the general purposes and scope of Lessee's

activities for which the premises are being used by Lessee during

the twelve months' period immediately preceding the date of such

" taking and/or condemnation (by reason of reduced size or inaccessi-

bility), then this lease may be terminated at the election of Lessee

within thirty days following the date of such taking and/or condem-

W




l [nation. Upon any termination of this Lease bv reason of the fore-

going provisions, such percentage of the advanced rent paid by Les-

=2 . -

see for the month during which such termination shall occur as is

4 jequal to the percentage of said month as is represented by the num-

5_ber of days remaining in said month following such termination shall
6 [[immediately upon such termipation be repaid. . to Lessee bf iessor.

7 19. Lessee agrees to pay direct to the taxing authorities

8 lof the city, county, or state in which the Leased Land is located all|
9 real property taxes, special taxes, or assessments, including street
10 improvement liens, if any, and all property taxes on persona} pioP—

11 erty located on the Leased Land, levied or assessed upon or against

12 ithe Leased Land during the Lease Term or any extension.
13 a. For any fraction of a tax year at the beginning or
14 end of the term, or any extension, Lessee's obligation shall be pro-
18 |lrated as of the commencement or end of the Lease Term, or any exten-
16 ision. Fox any such fraction of a tax year at the beginning of said
17 tenm; Lessee_agrees to reimburse Lessor for its portion of such‘taxes
18 lwithin sixty days after presentation to Lessee of receipted copies
19 |jlof the bills covering the same, For any such fraction of a tax'year
20 [at the end of the Lease Teﬁm, or any extension, Lessor agrees to re-
2l limburse Lessee for Lessor's porticn of such taxes within sixty days
22 lafter presentation to Lessor of receipted copies of the tax bills.
23 b. In the event any special tax or assessmeﬁt is lev- |
24 lied or assessed on the Leased Land which becomes due and payable dur-
25 ing, and the delinquency date for which falls within, the Lease Tefm,

26 [or any extension, which tax or assessment may be legally paid in in-

27 stéllments (whether by subjecting the demised property to bond or

28 otherwise), Lessee shall have the option to pay such tax or assess-
29 iment in installments., In the event of such election, Lessee shall

30 be iiable only for thoge installments of such tax or assessment which
31 ibecome due and payvable during, and the deliquency date for which

82 [falls within the Lease Term, ox aﬁy extension, Lessor agrees to
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execute or join with Lessee in the execution of any application or

other instrument that may be necessary to permit the payment of such

special tax or assessment in installments.

¢. Lessee shall not bhe required to pay any franchise,

estate, inheritance, succession, capital levy, or transfer tax of

Lessor, or any income, excess profits, or revenue tax, or any other

tax, assessment, charge, or levy upon the rent payments, charges,
and levies shall bhe payable by Lessor. Lessor shall not,wwithout
consent of Lessee, do any act which will cause the taxes and assess-
ments on the Leased Premises to be increased.

20. Recordation of this Lease or of any instrument refer-

‘ring thereto shall, at the option of Lessor, immediately work a for-

feiture of this Lease,

21. Lessee agrees to pay all charges for gas, electricity
and water used by Lessee during the term of this Lease in the con-
duct of its business on the p;emises, including connection fees.

T 22, lessee agrees to, and shall at its own cost and ox-
pense, procure and maintain during the entire lease term {and any
axtensionsg thersof)

A, Comprehénsive public liability insurance covering

the leased premises, including the parking area and their surrounding

‘areas, with limits of not less than $300,000 for injury to any one

person, $500,000 for injury to two or more persons arising out of

the same accident, and $50,000 for property damage, and

B. Fire and extended coverage insurance in an amount
not less than ninety percent of the value of the leased buildings
and other improvements on the leased premises, provided that insur-

ance in that percentage can be cbtained, and, if not, then to the

‘highest percentage that can ba obtained.

C, Fire and extended coverage insurance upon Lessee's

1t fixtures, goods, wares, and merchandise, in or upon the leased prem=

ises.
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ALl such Insurance shall:

a. Be procured from an insurer aunthorized to do

‘business in California and either approved in writing by Lessor or

rated "triple A" or better in Best's Insurance Reports;

b. Provide primary and not excess coverage;

¢, Name Lessor as an additional insuréd;

d, Wailve subrogation rights,lif any, which the
insurer may have agalnst Lessor by reason of any claim, liability,
loss, oxr expense as described in this section; and

e. Require that Lessor be given at least 30'days'
written notice before any such insurance can be canceled ar'cﬁgnged
with-respect to parties, coverage, or limits of liability. Lessee
shall, prior to comﬁencement of the lease term, deliver to Lessor a

copy of such policy or policies, or a certificate of insurance in

~the case of blanket coverage, together with satisfactory evidence

that the premiums have been paid,

f. Proceeds from anv such policies szhall be'payﬁ

.

‘able to both the Lessor and Lessee as their respective interests may

appear.

23. At the end of five vears after the commencement of

-this Lease the rental of Five Thousand Seven Hundred Twenty Dollars

-($5,720.00) per month shall be increased in direct proportion to any

increase in the assessed valuation of the real property and build-
ings leased hereunder from the commencement of this Lease, For

example, if the assessed valuation of the eﬁtire Leased Premises in-

cluding real property is One Hundred Thousand Dollars {($100,000)
upon commencement of this Lease, then if such assessed valuation is

raised to Two Hundred Thousand Dollars ($200,000) at any time during'

‘the first five years, then commencing with the first monthly rental

payment due in the second five years of this Lease, such monthly
rental shall be raised to Eleven Thousand Four Hundred Forty Dollars

($11,440), The increase of monthly rent based upon an increase of
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assessed valuation shall be made in each succeeding five year per-

- iods of the Lease and such increases shall always occur on the first

month's rent of the sixth, eleventh and sixteenth vears of this
Leacge,

24, Lessee shall, at its sole cost, comply with all of

‘the requirements of all Municipal, State and Federal authorities

now in foree, or which may hereaftexr be in force, pertalning to its

use of said premises, and shall faithfully observe in said use, all

Municipal ordinances and State and Federal statutes now in force or

‘which may hereafter bhe in force.

25. Lessee shall not assign or sub-let this Lease; or any
interest therein, without the prior written consent of Lessor. Such
consent shall not be unreasonably withheld.

26, In the event of the bringing of any action by either

party hereto as against the other hereon or hereunder, or by reason

of the breach of anv covenant or condition on the part of the other

party or arising out of this Lease, then the party in whose favor

final judgment shall be entered shall be entitled to have and re-
cover of and from the other reasonable attorney's fees to be fixed
by the court w@erein such judgment shall be entered.

27. Any holding over after the expiration of the said term
with the consent of Lessor, shall be construed to be a tenancy from
month to month,  and shall otherwise be on the terms and conditions
herein specified, so far as applicable.

28. The covenants and conditions herein contained shall
subiject to the provisions as to assignment, apply to and bind the
heirs, successors, executors, administrators and assigns of all of
the parties hereto.

29,. Lessee shall keep the premises free and clear of mecii—

anic's, materialman's and other liens and all charges, claims and

encumbrances, loss, costs or damage caugsed or contributed to,

30. All rents or other sums, notices, demands, or regquests

~10-
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person or nmailed to Lessor.

from one party to another may bé personally delivered oxr sent by
mail, certified or registered, postage prepaid, to the addresses
stated in this section, and shall be deemed to have been given at
the time of personal delivery or at the time of mailing.

a. All rent or other sums payable by Lessee to Lessor

shall be in lawful money or by check payable teo Lessor, delivered in

b, All notices, demands, requests from Lessee to Les-
sor shall. be given to Lessor at 525 North Maple Drive, Beverly ﬁilisJ
Califofnia 20214,

c. All notices, demands, or reguests from Lesgo} to

Lessee shall be given to Lessee at 11912 Sheldon Street, Sun Valley,

California,
d, Each party shall have the right, from time to time]
to designate a different address by notice given in conformity with
this section, |
. IN WITNESS WHEREOF,-Lessor and Lessee have exccuted ihis

Leage, the day and yvear first above written.

Lessor

(s
ﬂ /ﬁllen Car@‘ﬁéfl

NUPLA CORPORATION
Lessee

Y. eeeeecs

its Tdesvee

~1]~



shall.be

1 Lot 1 of Tract 22682, in the city and county of

2 Los Angeles, as per map recorded in Book 710 Pages
3 67 and 68 of Maps, in the office of-the.Recorder
‘N of said County, and the southeast 23 feet of

5 Sheldon Street as dedicated on the map of said

& Tract 22682, with appurtenances and impro§ements

7 thereon.
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FIRST AMENDMENT
TO
STANDARD INDUSTRIAL/COMMERCIAL
SINGLE-TENANT LEASE - NET .
(1997 AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION)

Lessee: NUPLA CORPORATION, A Delaware Corporation
Lessor: J. ALLEN CARMIEN
Premises: 11912 Sheldon Street, Sun Valley, CA 91352

Date of Lease: January 1, 1997

This First Amendment (“"First Amendment”) is
executed on the date and year hereinafter set forth, by and
between Lessee and Lesscor with respect to the Lease referred
to above (the "Lease™). The paragraphs of the Lease which
are referred to below, and any other inconsistent provisions
of the Lease, are superseded to the extent of the terms and

conditions set forth in this First Amendment.

Lessor and Lessee agree to amend and modify the

Lease as follows:

1. Improvements by Tandlord. Lessor has agreed to
construct and has constructed substantial additional

improvements (“Additional Improvements”) to the

Premises for the benefit of Lessece.

2. Extension of Current Term. In consideration of the

Additional Improvements, the current Lease Term which
¢ extended to May 31,

ez R
Tnitial * Initial
-1~

expires on December 31, 200
2004. |




3. Base Rent Incerease. In consideration of the Additional

Improvements and extension ¢f the Lease Term, Lessee
agree to pay Base Rent of Twenty Four Thousand Four
Hundred Flfty Dollars ($24,450.00} commencing on June
1, 1999, and continuing each month thereafter until the

end of the extended lease term.

4, ¥alidity of Lease. Except as amended by this First
Amendment, the Lease shall remain in full Fforce and

effect.

1
THIS FIRST AMENDMENT TC LEASE IS EXECUTED ON THE
DATE HEREINAFTER SET FORTH.

’ 'j"'! -
Dated: June 1, 1999. j fbc)

LESSOR: % : £ <f.'f -E; o4 /A‘MM

%fi/aﬁimm CA

LESSEE:
NUPLA CORPORATION,

A Delaware Corporation

/ﬁ@ R

Rlenzle Plntoe,

Senior Vice~President & CEFO

¢:carmien\nuplal\corporatellease-1st. amendment



m AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE — NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

Basic Provisions ("Basic Provisions™).

1.1 Parlies. This Lease (“Lease”), dated for reference purposes only November 11 , 2002 s made
y and between Carmien Famlly 1951 Trust
- {“Lessar™)
fiel Mmpla Acquisition Corporation, :
a California corporation ' ("Lessee™),

solfectively the “Parties” or individually a “Party™).
12 Premises, That certain reaiqgro;iaerty including all 1E}m\a‘emenls therein or to be provided by Lessor under the tarms of this
ease, commonly knownas __ 31912 don St,, alley. CA 91352 .

»cated in the County of Los Angeles , State of California
wd generally described as (describe briefly the nature of the property and if applicable, the “Project”, if the properly is located within

: Project)

Lot 1 of Tract 22682 in the City and County of lLos Angeles
(as per Exhibit A)

(“Preptises”). (See also Paragraph 2)

1.3 Temnn years and monthy (“Driginal Term”) cormencing __{See Addendum)

“Conunencentent Date”) and ending May 31, 2005 (“Expiration Date”). {See also Paragraph 3)
1.4 Early Possession: N/A _

“Early Possession Date™}. {See also Paragraphs 3.2 and 3.3)
1.5 BaseRent: $__ 24,450,00 per month {“Base Reni”), payable onthe __First (st} day

f each month commeneing (See Addendum}

. {See also Paragraph 4)

J If this box is checked, theee are provisions in this Lease for the Base Hent io be adjusted.
1.6 Base Rent and Other Monies Paid Upon Execution:
(a) BaseRent:§_24,450.00 for the period

(b) Security Deposit: $ __24 ASO A0 {“Security Deposit”). (See also Paragraph 5)
{c} Association Fees: § for the period -
(df Other:§ far

(e} Total Due Upon Execution of this Lease: $_48, 300, 00 .
1.7 Agreed Use:
Office, Warehouse and Manufacturing

. {Seg also Paragraph 6)

1.8 Insuring Party Lessor is the “thsoring Party” uniess otherwise stated herein. {See also Paragraph 8)
1.2 Heal Estale Brokers: (See also Paragraph 15)

{a} Representaiion. The following real estate brokers {the “Bmkers"} and brokerage relahonships exist in this transaction
check applicable boxes):

| N/A : .- ° . ___represents L sssor exclusively (“Lessor’s Broker™);
7 N/A : . .. represents Lassee exciusively (“l.essee’s Broker™); or
| NLA represents both Lessor and Lessee (“Dual Agency™].

{bj Payment to Brokers. Upcn axeeution and delivery of this Lease fiy both Parties, he/s or sha!i pay ta the Broker the fee
sgreed to in their separate written agreement (or if there is no such agreameni the sum of % of the total Base
3ent) for the brokerage services rendered by the Brokers.

1.10 Guaranior. The obligations of the Lessee uhder this Lease are to be guaranteedby ___ None

{“Guarantor"} {See also Paragraph 37)

1. 11 Attachments. Attached hereto are the following, all of which constilute a pari of this Lease:
3 an Addendum consisting of Paragraphs __51 through _ 57 ;
1 a plot plan depicting the Premises; . Y
1 a cuwrent set of the Rules and Regulations;
3 a Work Letter;

Tkother (specify): __Addendum  (Wells Fargo Bank, N4

3 Premises.

2.1 Letiing. Lassor hereby leases lo Lessee, and Lessee heréby leases from Lessor, the Premmes. far the term, at the rental,
ind upon all of the terms, covenants and conditions sat forth in this Leasse. Unisss othepwise provided herein, any statemnent of size set
orth in this Leass, or ibat may have been used in calculating Rent, is an approximation which the Parties agree is reasonable and any
sayments based theraon are not subjeoct to revislon whether or not the actual size is more or less. Note; Lessee s advised to verily
the actual size prior o execuling this Lease.

2.2 Condition. Lessor shail defiver the Promises fo Lessee broom olean and fres of debrs on the Commencement Date or the
Early Possesgion Date, whicheyer first ocours (“Start Date'), and, a0 Icmg as the required sarvice contracts describad in Paragraph
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7.1(b) below are obtained by Lessee ana . .fect within thirdy days following the Start , wairants that the exlsting elsclrical,
plumbing, fire sprinkler, fghting, heating, ventiiating and air conditioning systems ("HVAGC”), ivading dooss, sump pumps, if any, and all
ciher such elements in the Premises, other than those constructed by Lessee, shall be in good cperating condition on said date and that
the structural elements of the roof, bearing walls and foundation of any huildings on the Prernises (the “Buiiding”} shall be free of
material delects. if a non-compiiance with said warranty exists as of the Start Date, or If one of such systems or elements should
malfunction or fail within the appropsiate warranty period, Lessor shall, as Lessor's sole obligation with respect 1o such matter, except as
otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent
of such non-compliance, maffunction or fallure, rectify same at Lessor's expense. The warranty periods shall be as follows: (i) 6 months
as fo the HVAGC systems, and (if) 30 days as to fhe remaining systems and other elements of the Building. If Lessee does not give Lessor
the required notice within the appropriale warmanly period, comeciion of any such non-compliance, malfunction or Tailure shall be the
obligation of Lesses at Lessee’™s sole cost and expense. '

2.3 Compiiance. Lessor warrants that the improvements on the Premises comply with the building codes, applicable laws, 6%
covenants or restrictions of record, regulations, and ordinances (“Applicable Requirements™) that weie in effect at the time that each
improvement, or portion thereof, was constructed. Said warranty does rot apply to the use to which Lessee will put the Premises, guf/
madifications which may be required by the Americans with Disabilities Act or any similar laws as a resull of Lessee’s use {see Paragraph_,
50), or ta any Alterations or Utility installations (as defined in Paragraph 7.3(a)) made or 1o be mads by Lessee. ‘N@FE“I:&@EHSFS

a4 intondod-usoand-acknow ss-thal-pa SR slonger-he If the Premises do not
comply with said warranty, Lessor shall, except as otherwise provided, promptly afier receipi of wrillen nofice from Lessee selting forth
with specificity the nature and extent of such non-compliance, rectify the same at Lessor's expense. 1§ Lessee does not give Lessor
written notice of a non-compliance with this warranty within 6 months following the Start Date, correction of that non-compliance shail
be the obligation of Lessee al Lessee's scle cost and expense. if the Applicable Requirements are hereafier changed so as fo require
during the ferm of this Lease the construction of an addition to or an afieration of the Premises and/or 8uilding, the remediation of any
Hazardous Substance, or the reinforcement or other physical modification of the Unit, Premises and/or Building {(“*Capital
Expendiiure™), Lesscr and Lessee shall alfocate the cost of such work as foliows:

(2} Subject to Paragraph 2.3(c) beiow, it such Capital Expendilures are required as a resuit of the specilic and unique use
of the Premises by Lessee as compared with usas by tenanis in getieral, Lessee shail be fully responsibie for the cost thareof, provided,
hawever that ¥ such Capital Expenditure is required during the last 2 yeara of lhils Leass and the cost hereo! exceeds § months’ Base
Reni, Lessee may instead terminaie this Lease unless Lessor nofifies Lessee, in writing, within 10 days after receipt of Lessee’s
termination nolice that Lessor has elecied 1o pay the diference hetween the actual Sost thereof and an amount equal (o 6 months’ Bage
Rent. |f Lessee elects fermination, Lessee shall immediataly cease the use of the Premises which requires such Capital Expenditure
and deliver 1o Lessor written notice specilying a termination date at least 30 days thereafler. Such lermination date shalt, however, in
no event be earfier than 1he las! day that Lessee could legally utilize the Premises without commencing such Capital Expenditure.

{b} {f such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as,
governimentally mandated seismic moditications), then Lessor and Lessee shall allocats the obiigation to pay for such costs puisuant to
the provisions of Paragraph 7.1(d); provided, however, that if such Capital Expenditure is required during the last 2 years of this Lease
or if Lessor reasonably deiermines that it is not economically feasible 1o pay its shiare thereof, Lessor shall have the option to terminate
this Lease upon 50 days prior writien notice to Lessee unless Lessee notifies Lessor, in writing, within 10 daye after receipt of Lessors
termination nofice that Lessee will pay for such Capital Expenditure, If Lessar does not elect to terminate, and {ails to tender its share of
any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Aent uniil Lessor's share of such
costs have been fully paid. If Lassee is unable fo finance Lessors share, or if the balance of the Rent dus and payable for the remainder
of this Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30
days written notice to Lessor.

(¢} Notwithstanding the above, the provisions concerning Capital Expenditures are intended (o apply only 1o non-voluntary,
unexpected, and new Applicabie Requirements. If the Capital Expendituies are instead triggered by Lessee as a resuit of an actuat or
proposed change in use, change in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (1)
immediately cease such changed use or infensity of use and/or take such other sleps as may be necessary fo eliminale the requirernent
for such Capital Expenditure, or (i) complete such Capital Expendiiure at #s own expense. Lessee shall not, however, have any right io
terminate this Lease. ' .

24 Acknowledgements, !essee acknowledges that: (=) it has been advised by Lessor andflor Brokers to salisfy iiself with
respect to the condition of the Premises (including but not fimited to the electrical, HVAG and fire sprinkler systems, secttily,
environmental aspects, and compliance with Applicable Requirements and the Americans with Disabiliies Act}, and their suftability for
1 essee’s intended use, {b) Lessee has made such invesligation as i deems necessary with reference to such matiers and assumes all
responsibility therefor as the same relale to lis occupancy of the Premises, and () nelther Lessor, Lessor's agents, nor Brokers have
made any oral or wiilien representations or warranties with respect {o said matiers other than as set forth In this Lease. In addition,
Lessor acknowledges that:. (i) Brokers have made no representalions, promises or warranties concerning Lessee’s ahility to honor the
tease or suitability to ocoupy the Premises, and (if) it is Lessor’s sole respunsibility to investigate the financial capability andfor suitability
of afl proposed {enants.

25 Lessee as Prior Owmer/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect it
immedialely prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsibie for
any necessary corrective work.

3.  Term, )
3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specilied in Paragraph 1.3.

3.2 Early Possession. If Lessee totaily or parlially occupies the Premises prior fo the Commencement Date, the obligation 1o
pay Base Rent shall be abated for the period of such early possession, All ofher terms of this Lease (including but not imited to the
obligations to pay Real Properly Taxes and insurance premiums and to maintain the Premises) shall, however, be in effect during such
period. Any such early possession shall not affect the Expiration Date.

3.3 Delay In Possession. Lessor agrees fo use its best commercially reasonabie efforts to defiver possession of the Premises
1o Lessee by the Gommencement Date. If, despite said efiorts, Lessor is unable to deliver possession by such date, Lessor shall not be
subject to any Hability therefor, nor shall such failure aiffect the validity of this Lease. Lessee shall not, however, be obligated lo pay Rem
or perform its other obligations until Lessor defivers possession of the Premises and any period of rent abatement that Lessee would
otherwise have enjoyed shall run from the date of defivery of possession and continue for a period equal to what Lessee would otherwise
have enjoyed under the terms hereof, but minus any days of defay caused by the acts or omissions of Lessee. If possession is not
defivered within 60 days afier the Commencement Dale, Lessee may, at its option, by notice in writing within 10 days after the and of
such 80 day period, cancel this tLease, in which event the Parlies shall be discharged from eli obligations hereunder. It such writien
nolice is not received by Lessor within said 10 day period, Lessee’s right 1o cancel shall terminate. If possession of the Prerises is not
defivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor and Lassee, in writing.

34 Lessee Compliance. Lessur shall not be required o defiver possession of the Premises fo Lessee. untit Lessee complies
with its obligation to provide evidence of instirance {Paragraph 8.5). Pending defivery of such evidence, Lessee shall be required to
perform all of its obligalions under this Lease fram and afier the Start Date, including the payment of Rent, notwilhstanding Lessor's
election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee is reguired to perform any other
conditions priar to or concurrent with the Start Date, the Start Dale. shall occur but Lessor may elect to withhiold possession untit such
condifions are satisfied.

é V) ' j ' s
_ : Cme. .~
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4. Rent. . .

4.1. Rent Defined. All monetary obligations of Lessee 10 Lessor under the terms of this Lease {except for the Securily Deposit)
are deemed to be rent {“Hent™}.

4.2 Paymenl. tessee shall cause payment of Rentto be received by Lessor in lawful money of the United States on or before
the day on which it is dus, without oifset ar deduction {except as specifically penmiited in this Lease}). Rent for any period during the
term hereof which is for Jass than one full calendar month shall be prorated based upon the actual number of days of said month.
Payment of Rent shall be made to Lessor at iis address stated herein or to such ofher persons or place as Lessor may from lime fo time
designale in writing. Acceptance of a payment which is less than the amount then due shafi not be a waiver of Lessor's righis to the
balance of such Renl, regardiess of Lessor's endorsement of any check so stating. In the svent that any check, draft, or other instrument
of paymeni given by Lessee to Lessor is dishonored for any reason, L.essee agrees to pay to Leasor the sum of §25 in addiion to any
t.ate Charge and Lessos, af iis aption, may require all future payments to be made by Lessee to be by cashier's check., Payments will
be applied first fo accrued fale chaiges and attorney’s fees, second 1o accrued interest, then fo Base Rent and Operafing Expense
Increase, and any remaining amount to any othey uufsiandmg charges or cosis.

43 Associaiion Fees. In addilion fo the Base Rent, Lessee shall pay 1o Lessor each month an amount equal o any owner's
association or condominium lees levied or assessed against the Premises. Said monies shall be paid atihe same fime and in the same
rmanner as the Base Aent.

5.  Security Deposit. Lessee shall deposii with Lessor upon execution hereof the Securily Deposit as security for Lessee’s faithful
performance of ifs obiligafions under this Lease. # Lessee fails fo pay Rent, or olherwise Defaults under this Lease, Lessor may use,
apply or retain ail or any portion of sajd Secuwrity Depasit for the payment of any amount due Lessor or to reimburse or compensate
Lassor for any liability, expense, lass or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Securily Deposit, Lesses shail within 10 days after written request therefor deposit mordes with Lessor sufficient to restore
said Security Deposit to the full amount requirad by this Lease, i the Base Bent increases during the term of this Lease, Lessee shall,
upon wiitten request from fessor, deposit additional moneys with Lessor so that the tofal amount of the Security Deposit shali at all imas
bear the same proportion fo the increased Base Aent as the initlal Security Deposit bore to the inftial Base Rent. Should the Agread
Use be amended to accommodate a material change in the business of Lesses or 1o accommodate a sublessee or assignee, Lessor
shall have the fight fo-increass the Sscurity Depasit to the extent necessary, in Lessors reasonable judgment, i account for any
increased wear and tear that the Premises may suffer as a resuit thereof. # a change in control of Lessee occurs during this Lease and
following such change the financial condition of Lessee Is, in Lessor's reasonable judgment, significantly reduced, Lessee shall deposit
such additional monies with Lessor as shall be’ sufficient 1o cause the Security Deposii to be at a commercially reasonable level based
on such change in financiat condition. Lessor shall not be required to keep the Secuddty Deposit ssparate from its general accaunis.
Within 14 days after the expiration or termination of this Lease, if Lessor elecis to appiy the Security Depeosit only to unpaid Hent, and
wtherwise within 30 days afier the Premises have been vacaled pursuant to Paragraph 7.4(c) below, Lessor shall return that portion of
the Security Deposit not used or applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, fo bear interest
or 1o be prepayment for any monies to be paid by Lessee under this Lease.

G. Use,

6.1 Use. lessee.shall use and occupy the Premises only for the Agreed Use, or ahy cother legal use which is reasonably
comparable thereto, and for no other purpese. |esses shall not use or permit the uss of the Premises in a manner that is unlawfu,
creates damage, waste or a nuisance, or that disturbs sccupants of or causes damage to neighboring premises or properties. Lessor
shall not unreasonably withhold or delay it= consent fo any written request for a modification of the Agreed Use, so long as the same will
nat impafr the structural infegrity of the improvernents on the Premises or the mechanical or electrival sysiems thersin, andfor is not
significantly more burdensome o the Premises. I Lessor elects 1o withhold consent, Lessor shall within 7 days after such request give
written notificalion of sama, which nolice shall include an explanation of Lessor's objections to the change In the Agreed Use.

6.2 Hazardous Substances

{a} Reportable Uses Require Consent. The term “Hazardous Substance” as used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itsélf or in combination with other
materials expecied to be on the Premises, s either: {i) potentially injurious to the public health, safety or welfare, the envirormment of the
Premises, (i) requlated or monitored by any governmentat authorily, or (i} a basis for polential liabifity of Lessor to any governmenial
agengy or third party undar any applicable statite or common law theory. Hazardous Substances shall include, but not be fimited 1o,
hydrocarbons, petroleum, gasoline, andfor crude off or any products, hy-products or fractions thereof. Lessee shall not engags in any
activity in or on the Premises which constitutes & Reportable Use of Hazardous Substances without the express prior written consent of
Lessor and timely compliance (at Lesses’s expense) with all Applicable Regquirements, “Reaportable Use” shali mean {i) the instaflation
or use of any above or below ground storage fank, (if) the generation, possession, storage, use, transportation, or disposal of a
Hazardous Substance that requires a permit from, or with respect to which & report, notice, registration or business plan is required to
be filed with, any governmeanial authority, and/or (i} the presence at the Premises of a Hazardeus Substance with respect to which any
Applicable ﬁequimmenis requires that a notice be given io persong enfering or ococupying the Premises or neighboring properties.
Natwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal
course of the Agreed Use, ordinary office supplies {copier toney, liguid paper, glue, eic.}-and common househeld cleaning materials, so
fong as such use is in compliance with all Agplicable Requirements, is not a Aeporiable Use, and does hat expose the Premises or
neighboring properiy to any meaningdid risk of contamination or damage or expose Lessor to any liabiiity therefor. In addition, Lessor
may condition iis consend to any Heportabie Uss upon receiving such additional assurances as |_essor reasonably deems necessary to
protect itself, the public, the Premises and/or the environment against damags, contamination, injury and/or fizbility, inciuding, but not
Hmited to, thé insiallation (and removal on or before Lease expiration or termination) of protective modifications {such as concrets
encasements) andfor increasing the Security Depaosit,

{br) Duty to Inform Lessor. 1 Lessee knows, or has reasonable cause o belisve, that a Hazardous Substance has come
1o be locatad in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written
notice of such fact to Lessor, and provide Lessor with a copy of any report, notice, claim or other docurnentation which it has concerning
ihe presance of such Hazardous Substance.

{c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance 1o be spilied or released in, on,
under, or about the Premises (including through the plurmbing or sanitary sewer system) and shali prompily, af Lessoe’s expense, compiy
with alf Applicable Requirements and fake ail investigatory and/or remedial action reasonably recommended, whether or not formally
ordered or required, for the cleanup of any contamination of, and for the maintenanee, security and/or manitoring of the Premises or
neighboring properties, ihat was caused or materially contribuled o by Lesses, or periaining o or mvo}wng any Hazardous Substance
brought onto the Premises during the term of this Lease, by or for Lessee, ar any third party.

(d) Lessee Indemniication. Lessee shall indemnify, defend and hold Lessor, Bs agents, employess, lendsrs and ground
tessor, if any, harmless from and against any and all loss of rents and/or damages, liahilities, Judgmenis, claims, expanses, penalties,
and attorneys’ and consuliants' fees arising out of or invelving any Hazardous Substance brought onio the Premises by or for Lessee,
<r any third parly (provided, however, that Lessse shall have no fiability under this Lease with respect to underground migration of any
Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessees). Lessee’s abligations shall
include, but not be limited 1o, the effects of any contamination or injury to person, property or the environment created or suffered by
Lasses, and the cost of investigation, removal, remediation, restoralion and/or abatemen!, and shalfl survive the expiration or termination
of this Lease. No termination, cancellation or release agreement entered into by Lessor and Lessee shail release Lesses from
its obligations under this Lease with respect to Hazardous Substances, unless specifically so agreed by Lessor in willing at -
the {ime of such adreement.

{e) Lessor Indemnification. Lessor and iis successors and assigns shalt indemnify, dafend refmburse and hoid Lesses,
its employees and lenders, harmiess from and against any and aif environmental damages, including the cost of remediation, which
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result from Hazardous Substances which exisied on the Premises prior fo Lessee’s occupancy or which are caused by the gross
negligence or willful misconduct of Lessor, its agefits or employees. Lessors obligations, as and when required by the Appiicable
Bequirements, shall incitide, but not be fimited {6, the cost of investigation, removal, remediation, resforation andior abatement, and shalf
suvive the expiration or tarmination of this Lease,

(f} Investigations and Remediations. Lessor shall retain the responsibifity and pay for any fovestigations or remediation
measures required by governmenta! enlities having jurisdiction with respect to the existence of Hazardous Subsiances on the Premises
prior to Lessee’s ccoupancy, unfess such remediation measure fs required as a result of Lessee's use {including “Afterations”, as defined
in paragraph 7.3(a} below) of the Premises, in which event Lessee shail be responsible for such payment. Lessee shall coaperate fully
in any such activiies at the request of Lessor, including allowing Lessor and Lassor's agenls to have reasonable access to the Premises
ai reascenable times in order to carry out Lessor's investigative and remedial responsibiiities.

{g) Lessor Termination Oplion. § a Hazardaus Substance Conditlon (see Paragraph 9. 1{e}} ccouts during the term of this
Lease, unless L assee is legally responsible therefor (in which case Lesses shall make the investigation and remediation thereof required
by the Applicable Requirements and this Lease shali cantinue in full force and effect, but subject 1o Lessor's rights under Paragraph
§.2(dy and Paragraph 13), Lessor may, at Lessor's option, either (i) investigale and remediate such Hazardous Substance Condition, if
reguired, as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, ar (if} if
ihe estimated-cost {o remediate such condition sxceeds 12 times the than monthly Base Rent or $100,000, whichevar Is greater, give
written: notice o Lessee, within 30 days after receipt by Lessor of knowledge of the cccurrence of such Hazardous Substance Condition,
of Lessors desire {o ferminate this Lease as of the dafe 80 days following the date of such notive. In the gvent Lessor elects 1o give a
ermination notice, Lessee may, within 10 days thereafter, give written notice o Lesser of Lessee’s comimiiment io pay the amount by
which the cost of the remeadiation of such Hazardeus Substance Condition exceeds an amount equal to 12 times the then monthly Base
Hent or $100,000, whichaver is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 80 days
following such commitment. in such evant, this Lease shali continue in full force and effect, and Lessor shall proceed e make such
remediation as soon as reasonably possible after the required funds are avaiiable. If Lessee does not give such notice and provide the
required furids or assumnce ihereol within the time provided, this Lease shall erminaté as of the dats spadilied in Lessor's notice of
termination,

8.8 Lesseas Compliance with Appl]czable Requirements. Except as otherwise provided in this Lease, [.essee shall, at
Lessee’s sole expenae, fully, difigently and in a timely mannaer, materially comply with alf Applicable Reqliiremernss, the requirements of
any appliceble fire insurance underwriter or raling bureay, and the recommendations of Lessor's enginears andior consultants which
relate in any manner o the such Beguirements, without regard o whether such Aequiremenis arg now in-efiect or become effeclive afler
the Start Date. Lessee shall, within 10 days after receipt of Lessor’s written requaesi, provide Lessor with copies of all permits and other
documents, and other information evidencing Lessee’s compliance with any Applicable Requiremenis specified by Lessaor, and shall
immediately upon receipt, nolify Lessor in writing {with copies of any documents Involved) of any threalened or actual claim, notice,
citafion, warning, complaint or report partaining to or invelving the faifure of Lessee or the Premises to comply with any Applicable
Requirements.

6.4 Inspection; Compliance. {essor and Lessor's “Lendes” (as defined in Paragraph 30} and consultants shafl have the right
to enter into Premiges at any time, in the case of an emergency, and otherwise al reasonable times after reasonable notice, for the
purpdse of inspecting the condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such
inspections shall ba paid by Lessor, unless a viofation of Applicable Requirermnents, o a Hazardous Substance Condition {see patagraph
9.1} is found to exist or be imminent, or thie inspection is requested or ordered by a governmental authority. In such case, Lesses shall
upon request reimburse Lessor for the cost of such inspection, so long as such inspection is reasonably related 1o the violation or
contamination. n- addition, Lessee shall pravide coplas of ali refevant malerial safety data sheets (MSDS) to Lessor within 10 days of
the receipt of a wrilten request therefor.

7.  Maintenance; Repairs, Ulility Installations; Trade Fixtures and Alierations,

7.1 Lessee’s Obligations.

(z) In Genetal. Subject io the provisions of Paragraph 2.2 (Cond” tion}, 2.3 (Compliance), 6.3 {Lessees Compliance with
Applicable Requirements), 7.2 (Lessor's Obligations), 9 {Damage or Destruction}, and 14 (Candemnation), Lessee shall, at Lessee's
sole expense, keep the Premises, Litility instaliations {infended for Legsee'’s exclusive use, no matter whese Jocated}, and Alierations in
geod order, condition and repair (whether or not the portion of the Promises requiring repairs, or the means of repairing the same, are
reasonably or readily acoessible to Lesses, and whether or not the need for such repairs occurs as a resuft of Lessee’s use, any prior
use, the elements or ihe age of such portion of the Premises), including, but not limited to, alf equipment of facilities, such as plumbing,
HYAC equipment, electrical, lighting facilities, boilers, pressura vescels, fire protection system, fixtures, walls {interior and exterior),
foundations, ceilings, roofs, mof drainage systems, floors, windows, doors, plate glass, skylights, landscaping, driveways, parking lots,
fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to the Premises. Lesses, in keeping the Premisas In
good order, condition and repair, shall exercise and perform good maintenance practices, specifically including the procyrement and
maintenance of the service contracts required Dy Paragraph 7.1(h} below. Lesses’s obligations shall include restorations, replacemenis
or renewals when hecessary to keep the Premises and all improvernents thereon or g part thergof In good order, condition and state of
repair. Lesses shall, during the term of this Lease, keep the exderior appearance of the Building iiv a first-class condition {ncluding, e.g.
grafiiti removal} consistant with the exterior appearance of other similar facilities of oamparable age and size in the vicinity, including,
when necessary, the exterior repainting of the Building.

{b) Service Contracts. Lessce shall, at Lessee’s sale expense, procure and maintain contracs, with copies fo Lessor, in
customary form and substance for, and with contractors spetializing and siperiencad in the maintenance of the foflowing eguipment and
improvements, i any, it and when installed on the Premisas: (i) HVAC equipment, {ii) boiler, and prassure vessels, (1) fire extinguishing
systems, including fire alarm and/or smoke detection, (iv) landscaping and irrigation systems, {v) roof covering and drains, (vi) clarifiers
(vil} hasic utility feed to the perimeler of the Buliding, and {(vill) any other equipment, i reasunabiy required by Lessor. However, Lessor -
reserves the right, upon notice to Lessee, to procure and maintain any or all of such service contracts, and if Lessor so elects, Lessee
shafi reimburse Lessof, upon demand, for the cost thereof.

{c) Faiture to Perform. [f Lesses fails o perform Lessee’s abligations under this Paragraph 7.1, Lessor may enter upon
ihe Premises after 18 days’ prior writlen notice to Lessee (axcept in the case of an emergency, in which case neo nofice shail be required],
perform such obiigations on Lessee’s behalf, and put the Premises in good otder, condition and repair, and Lessee shall promptly pay
to Lesgsor a sum equal to 115% of the cost thereol.

{d) Heplacemerit, Subject to Lessee’s indamnification of Lessor as set forth in Paragraph 8.7 below, and without relieving
Lasses of fability resulling from | esses's fallure to marcise and perform good malitenance practices, if an kem described in Paragraph
7.1(b) cannot be repaired other than at & cogt which is in excess of 50% of the cost of raplaging such item, then such item shall be
feplaced by Lessor, and the gost theraef shall be prorated bebween the Parties and Lessee shall only be obligated to pay, each month
during the remainder of the term of this Lease, on the daie on which Base Rent s due, an amount equal o the preduct of multiplying
the cost of such replacement by a fraction, the numerator of which is ane, and the dencminator of which is 144 (ie. 1/144ih of the cost
per month}. {essee shail pay inferest an the unamortized balance at a rate thal is commercially reasonabie in the judgment of Lessor's
accountants. Lessee may, however, prepay its cbligation at any time.

7.2 lLessors Obligaiions. Subject W the provisions of Paragraphs 2.2 {Gondmon}, 23 (Complzance) ‘g (Damage of
Pestruction) and 14 (Condemnation), it is inflended by the Parties hereto that Lessar have no obligation, in ahy manner whatsogver, 1o
regalr and maintain the Premises, or the equipment therein, alf of which obligations are intended to be that of the Lessee. it is the
intention of the Parties that the terms of this Lease govern the respective obﬁgauons of the Parties as to maintenance and repair of the
Premises, and they expressly waive the bensfit of any statute now or hereafler in effect 1o the extent it is Inconsistent with the terms of

this Lease.
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7.3 Ulility Instaliations; Trade Fixtures; Alterations,

(&) Definitions. The term “Utility Instaliations” refers to alf floor and window coverings, air andfor vacuum lines, power
panels, elacirical distribulion, secusity and fire protection systems, communication cabling, lighling fixdures, HVAG equipment, plumbing,
and fencing in or on the Premises. The tenn “Trade Fixtures” shall mean Lessee’s machinery and equipment that can be removed
without doing material damage ic the Preinises. The term “Alterations” shall mean any modification of the improvements, other than
Utility instailations or Trade Fixiures, whether by addition or delelion. “Lesses Owned Alteralions andfor Uity Installations™ are
defined as Alteraiions and/or Utility Instaliations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7 .4(a).

{b) Consent. |essee shall not make any Alierations or Ulility Instaliations fo the Premises without Lessor’s prior wiiten
consent. Lessea may, howeveor, make non-siruciural Ulity Installations 1o the interior of the Premises {excluding the roof) without such
conhsent but upon notice to Lessor, as long as they are not visible from the outside, do not invelve puncturing, relocating or ramoving the
roof ar any existing walls, will not affect the electiical, plumbing, HVAC, and/or life safsty systems, and the curmulativg cost thereof during
this Lease as extended does not exceed a sum equal to 3 menth’s Base Rent in the aggregate or a sum equal o one month’s Dase
Aent in any one year. Notwithstanding the foregoing, Lessee shall nof make or permit any roof penefrations and/or install anything on
ihe roof without the pricr written approvai of Lessor. Lessor may, as a precondition to gramting such approval, require Lessee to ufilize
a eontractor chosen andfor approved by Lessor. Any Altecations or Utility Instaliations that Lessee shall desire to make and which require
the consant of the Lassor shall be presented 1o Lessor in written form with datajled plans, Consent shall he deemed conditioned upon
Lessee's: (i) acquiring all applicable govemmentai permils, (i) furnishing Lessor with copies of both the permits and the plans and
specifications prior fo commenvement of the work, and (i) compliance with all condiions of said permiis and other Applicabls
Haquirements in a prompt and expeditious manner. Any Afterations or Utility lnstallations shafl be petformed in a workmaniike manner
with good and sufficient maietiais. Lessee shall promptly upon compietion fumish Lessor with as-built plans and specifications. For work
which costs an amount i excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing a Hen and
completion bond in an amount equal to 150% of the estimated cost of such Alteration or Utilly Installation and/or upon Lessee’s posting
an additional Security Deposit with Lessor,

(o) Liens; Bonds. Lessee shall pay, when due, il claims for iabor or matedals furnished or alleged to have been furnishied
to or for Lessaa at ar or use on the Pramises, which clalms are or may be secured by any mechanic's or materiaimen’s fieh against the
Premises or any interest thersin. | e$see shall give Lassor nat iess than 10 days notice prior to the commancement of any work in, on
or about the Premises, and Lessor shall have the right to post notices of non-responsibility. i bassee shall contest the validity of any
such fien, claim or demand, then Lessee shall, at its sole expense dafend and protect itself, Lessor' and the Premises agalinst the same
and shall pay and satisfy any such adverse judgment that may be rendered thareon belore the enforcement thereof. if Lessor shafl
requive, Lessee shall furnish a surely bond in ap amount equal to 150% of the amount of such contested lien, daim or demand,
indemnifying Lessor against liability for the same. If Lessor elects to parﬁcipate in any such action, Lessese shall pay Lessor’s attornays’
fees and costs.

7.4 Owmership; Removal; Sutrender; and Restoration.

{a) Ownership. Subject 1o Lessor's right 1o fequire removal o elect ownership as hereinafter provided, afl Alterations and
Utility Instailations made by Lessee shall be the property of Lessee, but considered a parf of the Premiges. - Lessor may, at any lime,
elect in wiiting 1o be the owner of alt or any specified past of the Lessee Owned Allerations and Uiility Installations. Unless otherwise
instructed per paragraph 7.4(b) hereof, ail Leasea Owned Alleraiicns and Utility installations shall, at the expiration or terminalion of this
Lease, become ihe property of Lessor and be surrendered by Lessee with the Premises,

{b) Removal. By delivery fo Lessee of written notice from Lessor not gaddier than 980 and not later than 30 days prior 1o the
end of the term of this Lease, Lessor may reqguive that any or ail Lessee Owned Alierations or Utility installations be removed by the
expiration or termination of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations
of Utllily Installations made without the reguired consent.

{c) Surrender; Hestoration. Lessee shall surrender the Premises by the Explration Date or any earlier terniination date,
with: all of the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state
of repair, ordinary wear and tear excepied. “Ordinary wear and tear” shall not include any damage or deteriorafion that woult have been
pravented by good mainténance practice. Notwithistanding the foregoing, i this Leass is for 12 months or less, then Lessee shall
surrender the Premises in the same condition as dellvered to Lessee on the Start Date with NO allowance for ordinary wear and tear,
Lessae shall repair any damage oceasioned by the instaliation, maintenance or removal of Trade Fixures, Lessee owned Alterations
and/or Utility installations, fumishings, and equipment as well as the removal of any storage tank instalied by or for Lessee. lLessee shall
compietsly remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party
{except Hazardous Substances which were depoesited via underground maigraiion from areas outside of the Premises, or if applicable,
the Project) even If such removal would require Lessee fo perform or pay [or work thai exceeds statulory requiremenis. Trade Fixiures
shalt remain the property of Lessee and shail be removed by Lessee. Any personal property of Lessee not removed on or belore the
Expiration Date or any earfier termination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained
by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4{c) without the
express written consent of Lessor shall constitute a holdover under the provisions of Paragrapi 26 below.

8. Insurance; {ndemdiiy.

8.1 Payment For. Insurance. lLessee shall pay for all insurance required under Paragraph 8 except fo the extent of the cosi
attributable to liabiflty insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per ocourrence. Pramiums for poficy
periods commencing prior to or extending beyond the Lease term shall he prorated to correspond to the Lease lerm. Payment shall be
made by Lesses 1o Lessor within 10 days following receipt of an invoice.

8.2 Liability !nsuranca

(a) Carried by Lessee. Lessee shaff obtaln and keep in force a Commerclal General Uabifsty poffey of insurance protecting
Lassee and Lessor as an:additional insured against claims far bodily injury, personal injury and property damage bagsed upon or ariging
out of the ownership, use, scoupancy or maintenance of the Premises and alt areas appurienant théreto. Such insurance shall be on
an gccurrence basis providing single iimit coverage I an amount not less than $1,000,000 per ocourrence with an anfual aggregate of
not less than 52,000,000, an “Additional Insured-Managers or Lessors of Premises Endorsement” and contain the "Amendment of the
Pollution Exclusion Endorsement” for daraage caused by heat, smoke or fumes from 3 hestlle fire. The policy shall not contain any intra-
insured exslusions as hetween insured perscns or organizations, but shall include coverage for Rabiltty assumed under this Lease as an
“nsured contrgat” for the padarmance of Lesses’s indemnity obligations under this Lease. Tha lrpits of sald inguranca shall not, however,
iimit the liabiiity of Lessee nor refiove Lessee of any obligation hersunder. All insurance carried by Lessee shall be primary to and not
centﬂbufory with any sfmilar insurance cdrriad by t essor, whosae Insurance shail be considered excess insurance oniy.

(b} Carried by Lessor. lessor shall malntsin liability insurance as described in Paragraph B.2{a), In additlon to, and not in
fieu of, the insurange required to be maintainad by Lessee. Lessee shall not be named as an additional insured therein.

8.3 Property Insurance - Buildlng, hnprovemenis and Rental Valire,

{a} Building and lmpravements. The Insuwring Party shall obtain and keep in force a policy ar policies in the name of
Lessor, with loss payahileto Lessos, any ground-iessor, and o any bender insuring loss or damage to the Premises. The amount of such
insurance shall be equat to the full replacement cost of the Premises, as the same shall exdst from tima to time, or the amount required
by any Lender, but-iz no event more ihan the conunercially reasonable and available insurable value thereof. ¥ Lessor is the insuring
Party, however, Lessee Owned Alierations and Ulifity Installations, Trade Fixiures, and Lessee’s personal property shall be insured by
Lessee under Paragraph 8.4 rather than by Lessor. 1f the coverage is available and commercially appropriate, such policy or policies
shall insure againsi al! risks of direct physical loss or damage (except the perils of Rood andior earthquake unless required by a Lender},
including coverage for dehris removal and the enforcement of 'any Applicable Requirements reguiring the upgrading, demolition,
feconstruction or replacement of any porfion of the Premises as the rasull of a covered loss. Said policy or policies shall also contain
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iniiials PAGE 5 of 14 Infals
TR A i (v trint Raal Goinka basneialinn FORM STN-7-4/01%



an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase
inn the annual properly insurance coverage amaunt by a faclor of not less than the adjusted ULS. Bepartment of Labor Consumer Price
index for All Urban Consumers for the city nearest 1o where the Premises are losated. i such insurance coverage has a deductible
clause, the deductible amount shall not excead §1,000 per occurrence, and Lessae shall be llable for such deductible amount in the
event of an nsured Loss. _

(b) Hental Value., The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor with foss
payable to Lessor and any Lender, insuring the foss of the full Rent for one year with an extended period of indemnity for an additional
180 days ("Rental Vakie insurance”). Said insurance shall contain an agreed valuation provision in fizu of any coinsurance clause, and
the amount of coverage shall be adjusted annually to reflect the projecied Rent olherwise payable by Lessee, for the next 12 month
period. Lesses shall be iiable for any deductible amount in the event of such loss.

{c} Adjacent Premmises. [f the Premises are part of a larger building, or of a group of buildings owned by Lessor which are
adjacent to the Premises, the Lesses shall pay for any increase in the premiums for The properiy insurance of such building or buildings
if said increase is caused by Lessee’s acts, omissions, use or ccctupancy of the Premises.

8.4 Lessee's Praperly; Business Interruplion insurance,

{a) Property Damage. !essee shall ahiain and maintain insurance coverage on all of Lesses’s personal property, Trade
Fidures, and Lessee Owned Alterations and Ulilily Instaliations. Such insurance shall be full replacement cost coverage with a
deductible of not to exceed $1,000 per scourrence. The proceeds hrom any such insurances shall be used by Lessee for the replacement
of personal property, Trade Fidures and Lessee Owned Allarations and Utifity Instaliations. Lessee shall provide Lessor with written
svidence that such insurance is in force,

{b) Business Inferruplion. Lessee shall obtain and maintain loss of income and exira expense insurance in amounts as
will reimburae Lessee for direct or-indirect loss of earnings altribufable 1o alf petils commonly insured against by prudent lessses in the
business of Lesses ov atidbutabie to prevention of access to the Premises as a rasult of such perils.

(c} No Reprasentation of Adequate Coverage. [essor makes no representation that the limits or forms of coverage of
insurance speciiied hefein are adequate to cover Lessea’s properly, business operations or obligations umder this Lease.

8.5 Insurance Policies, Insurance required herein shall be by companies duly ficensed or admitled to transact business in the
stata where the Premises are located, and maintalning during the policy term a “General Policyholders Rating” of at least B+, V, as gst
forth i1 the most current issue of “Best’s Insurance Guide”, or such other rating as may be required by a Lender. Lessee shall notdo or
permit to be done anything which invalidates the required insurance policies. Lessee shdll, prior to the Start Date, deliver to Lessor
certified coples of pelicies of such insurance or certificates evidencing the existence and amounts of the required insurance. No such
policy shall be cancelable or subject to modification except after 30 days prior written niotice 1o Lessor, Lessees shall, atf teast 30 days
prior to the expirafion of such policies, furnish Lessor with evidente of reneswals or *insurance binders” evidencing renewal thereof, or
Lessor may order such insurance and charge the cost thereof ko Lessee, which amount shall be payable by Lessae 16 Lessor upon
demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever is legs. If
eithet Party shalt {ail to procure and maintain the insurance required to be carried by ¥, the other Parly may, but shall not be required to,
procure and maintain the same,

4.6 Waiver of Subrogation, Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve
the other, and waive thelr entire right to recover damages against the other, for loss of or damnage to its property arising oit of or incident
io the perils required 1o be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance
canied or required, or by any deductibles applicable hereto. The Parties agree to have their respective property damage insurance
carriers waive any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so long as the
insurance is not invalidated thereby.

8.7 indemnity. Except for Lessor's gross nagligence or willll misconduct, Lessee shall indemnify, protect, defend and hold
harmiless the Premises, Lessor and its agents, Lessor's master or ground lessor, pariners and Lenders, from and against any and all
elaims, loss of rents andfor damages, Hens, judgments, penalties, attorneys’ and consultants’ fees, expenses and/or liabilities arising out
of, involving, or in conneciion with, the use and/or cocupancy of the Premises by Lessee. f any action or proceeding is brought against
L essor by reason of any of the foregoing matiers, Lessee shall upon nalice defend the same at Lesssee’s expense by counsel reasonably
safisfactory to L essor and Lessor shall cooperate with Lessee In such defense. Lessor need not have Tirst paid any such claim in arder
to be defended or indemnified.

8.8 Exemption of Lessor from Liability. Legsor shall not be liable for injury or damage to the person or goods, wares,
merchandise or other property of Lessee, Legsee’s employees, confaciors, invilees, customers, or any other person in or about the
Premises, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water ur rain, or from the breakags,

. ieskage, obstruclion or other defecis of pipes, fire sprinklers, wires, appliancas, plumbing, HV&G or lighting fisdures, or from any other
cause, whether the said injury or damage results from conditions atdsing upon the Premises or upon other portions of the building of
which the Premises are a part, or from other sources or places. Lessor shall not be lable for any damages arising from any act or neglect
of any other tenant of Lessor nor {rom the fallure of Lessor to enforee the provisions of any other lease in the Project. Notwithstanding
Lesszar's negligence or breach of this Lease, Lessor shall under no circumstances be fiable for injury to Lessee’s business or for any loss
of inceme or profif therefrom.

8.9 Failure fo Provide Insurance. Laessee acknawiedges that any failure on its part to obiain or maintain the insurance reguired
harein will expose Lessor to risks and polentially cause Lessor 1o incur costs nof contemplated by this Lease, the extent of which will be
extremely difficult fo ascertain. Accardingly, for any month or portian thereof that Lessee does not maintain the required insurance and/or
does not provide Lessor with the required binders or cerlificates evidencing the existence of the required Insurance, the Base Rent shall
be automatically increased, without any requirement for nolice to Lessee, by an amount equal to 10% of the then existing Base Rent or
$100, whichever is grester. The pariies agree that such increase in Base Rent represents fair and reasonable compensation for the
additional risk/ costs that Lessor will incur by reason of Lessee’s failure to maintain the required insurance. Such increase in Base Rent
shall in no event consiituie a waiver of Lessee’s Defaull or Breach with respect to the failure fo mainiain such insurance, prevent the
exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obfigation to maintain the insurance
specified & this Lease,,

o, Damage or Destruction,

9.1 Definitions.

s (a} “Premises Partial Damage” shafl mean damage or desfruetion fo the improvements on fhe Premises, other than Lessee
Owned Alterations and’ Ulility Instaflations, which can reasonebly be repaired in 6 months or lass from the date of the damage or
destruction. Lessor shail nolify Lessee in wriling within 3¢ days from ihe date of the damage or desiruction as to whether. or not the
damage is Partial or Total,

{b) “Premises Total Pestruction” shall mean damage or destruction to the Premises, other than Lesses Ownad Alterations
and Utifity instaliations.and Trade Fixiures, which cannot reasonably be repaired in 8 months or less from the date of the damage or
destruction. 1Lessor shall notiy Lessees in wriling within 3¢ days from the date of the damage or destruction as io wheiher or not {he
damage is Partlial or Total

{c) “Insured Loss™ shall mean damage or destruction fo improvements on the Premises, other than Lessee Owned
Alterations.and Utility Instaliations and Trade Fixiures, which was caused by an event required to be covered by the insurance desciibed
in Paragraph B.3(a), irrespective of any daductible amounts or caverage limits involved.

{d) “Heplacement Cost” shall mean the cost to repair or rebuild the inprovements owned by Lessor at the time of the
acourrence to their condifion exisling immediately prior thereto, ncluding demolition, debris remaval and upgrading required by the
operation of Applicable Requiternents, and withott deduction for depreciation.
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{e) "Hazardous Substance Consition” shall mean the occurrence ar discovery of a condition involving the presence of, or
a contamination by, a Hazardous Substance as defined in Paragraph 8 2{3} in, on, or under the Premises which requires repai,
remedtalmn. or restoration.

9.2 Partizl Damage - Insured Loss. if a Premises Parfial Damage that is an Insured Loss ocours, then Lessor shall, .af Lessor's
expense, repair such damage {but nol Lessee’s Trade Fixiures or Lessee Owned Alterations and Utifity Installations) as soon as
reasonably possible and this L_easa shall continie in full force and effect; provided, howsver, that Lessee shall, at Lessor's election, make
tha repair of any damage or destruction the total cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any
applicable insurance proceeds available fo Lessee on a reasonabie basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not In force or the insurance proceeds are not sufficient 1o effact such rapair, the surng Party shall promptly contribute
the shorage in proceeds {except as to the deductible which is Lessee’s responsibifity} as and when required to complete said repairs.
in the event, howaver, such shortage was due to the fact that, by reason of the unigue nature of the improvements, full replacement cost
insurance coverage was not commercially reasonable and available, Lessor shafl have no obligation to pay for the shortage in insurance
proceeds or to fuilly restore the unigue aspects of the Premises unless Lessee provides Lessor with the funds 1o cover same, or adequate
assurance thereof, within 10 days following recelpt of wrilten notice of such shortage and requast therefor. if Lessor receives said funds
of adeguate agsuiance thereof within said 10 day perod, the partty responsible for making the repakrs shall complete them as soon as
raasonably possible and ihis Lease shall remain in full force and effect. If such funds or assurance are not received, [essor may
nevertheless slect by written notice to [ sssee within 10 days thereafter to; (i) make such restoration and repair as is commercially
reasonable with Lessor paying any shorfage in proceeds, in which case this. Lease shail remain in fuff force and effect, or (i} have this
{ ease terminate 30 days thereafter. Lessee shall not be entiled 10 reimbursement of any funds cordribuied by Lessee to repair any such
damage or destruction. Preinises Partial Damage dus to flood or earthquake shalt be subject to Paragraph 8.8, notwithstanding that
there may be some insuranca coverage but the net proceads of any such insurance shall be made avazlah!e for the repairs if made by
efther Parly.

9.3 Partial Damage - Umnsurad Loss. i a Premises Partial Damage that is nof an nsured Loss ocours, unless caused by &
negligent or willfuf act of Lessee (in which event Lessee shall make the repairs al Lessee's expense), Lessor may either. (i) repair such
damage as soon as reasonably possible at Lessor's expense, in which eveni this Lease shall continue in full force and effect, or {if)
terminate this [ease by giving written notice to Lessee within 30 days after receipt by Lessor of knowfedge of the ocourrence of such
damage. Such termination shall be effective 60 days following the date of such nofice. inthe event Lessor elects to terminate this Lease,
Lessee shall have the right within 10 days after receipt of the termination notice to give written nolice fo Lessor of Lessee's commitment
1o pay for the repair of such damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or safisfactory
assurance thereof within 30 days afler making such commitment. in such event this Lease shall continue Ih full force and effect, and
Lessor shall proceed o make 'such repairs as soon as reasonably possible after the required funds are available. If Lessee does not
make the required commitment, this Lease shall terminate as of the date specifiad in the termination natice.

8.4 Total Destruction. Notwithstanding any other provision hereof, f a Premises Total Destruction occurs, this Lease shall
terminate 60 days following such Destruction. If the damage or destrustion was caused by the gross negligence or willitd misconduct of
lessee, Lessor shall have the right to recover Lessor's damages from Lessee, axcept as provided in Paragraph 8.6.

8.5 Damage Near End of Term. ¥ at any time during the last 6 monihs of this Lease there is damage for which the cost to
repair exceeds one monih’s Base Hent, whether or not an Insured Loss, Lessor may ferminate this Isase effective 80 days foliowing the
date of occusrence of such damage by giving a written termination notice o Lessee within 30 days atter the daile of ococurrence of such
datmage, Motwithstanding e foregoing, if Lessee .af that time has an exercisable option to exiend this Lease or to purchase the
Premises, then Lessee maypreserve this Lease by, (a) exercising such option and (b) providing Lessor with any shorlage in fnsurance
proceeds (or adequate assuyrance thereof) needed ta make the repairs on or before the earlier of (i) the date which is 10 days after
Lessee’s receipt of Lessor's wiitten notice purporting to terminale this Lease, or (i} the day prior to the date upon which such option .
explres. if Lessee duly exercises such opfion durng such petiod and provides Lessor with funds {or adeguate assurance therecf) to
cover any shartage in insurance proceeds, Lessor shall, at Lessor’s commercially reasonable expense, repalr such damage as soon as
reasonably possible and this Lease shall continue in full force and effect. if Lessee fails to exercise such option and provide such funds
or assurance during such penod then this Lease shalf terminate on the date specified in the termination notice and Lessee’s option shall
be extinguished.

9.6 Abatement of Rent; Lessee’s Bemedies.

{a} Abatement. in the event of Premises Partial Damage or Premises Tota) Destruction or a Hazardous Substance
Condition for which Lesses is not responsible under this Lease, the Reni payable by Lessee for the pericd required for the repair,
remediation or restoration of such damage shall ba abated in proportion ta the degree to which Lessee’s use of the Premises is impalred,
but not 1o exceed the proveeds recelved from the Rendal Value insurance. All other obligations of Lessee hersunder shall be performed
Ey Lessee, and Lessor shall have no liability for any such darnage, destruciion, remediation, repair or restoration except as provided

crait.

{t) Remedies. I Lessor shall be obl:gated 1o repalr or resiors the Premises and does not commence, in a substantial and
meaningful way, such repair or restoration within 90 days after such obligation shali accrue, Lesses may, at any time prior 1o the
commencement of such repair or restoration, give writtén nolice to Lessor and to any Lendars of which Lessee has actual notice, of
Lessee’s election fo terminate this Lease on & date not less than 60 days following the giving of such notice.. If Lesses gives such nofice
-and such repair or resioralion is not commenced within 30 days thereafter, this Lease shall terminate as of the date specified in sawd
notice. i the repair or restoration is comimenced within such 30 days, this Lease shall continue in full force and effect, “Commence”
shall mean either the unconditienal authorization of the preparation of the required plans, or the baginning of the actual work on the
Premises, whichever first ocours,

9.7 Termination; Advance Paymenis, Upon lermination of this Laase pursuant to Paragraph 6. 2(9} ‘or Paragraph 8, an
equitable adjustment shall be made concerning advance Base Rent and any ofher advance payments rmade by Lessee to Lassor, Lassor
shall, in addition, return toc Lessee so much of Lessee’s Securily Deposit as has nol been, or is hot then required 1o be, used by Lesscr,

8.8 Waive Staliies. lessor and Lessee agree ihat the termis of this Lease shall govern the effect of any damage to or
destruction of the Premises wilh tespect io the termination of this Lease and heraby walve the pravisions of any present or future staiute
to the exient inconsistent herewith.
1G. Real Properly Taxes.

10.1 Definifian. As used herein, the tarm “Real Property Taxes” shall includa any form of assessment; real estala gensral,
special, ordinary of extraordinary, or rental levy or tax (other than Inhatitance, personal income or estate faxes); Iimprovement bond;

" andfor licenss fee imposed upon or levied against any legal or equitable interest of Lessor in the Premises or the Project, Lessor's right
fo-other income therefrom, andior-Lessar’s business of leasing, by any authority having the direct or indiredt power 1o tax and where the
funds are generated with referance ta the Building address and where the proceeds so generated are jo-be applied by the city, county
or ather local taxing authority of a jurisdiction within which the Premises are located. Real Property Taxes shall aiso include any tax, fee,
lovy, assessment or charge, or any Inciease therein: (i} impaosed by reason of evenis occurring during the term of this Lease, including
badt not limited 10, a change in the ownership of the Premises, and (i1} levied or assessed on machitiery or equipment provided by Lassor
io Lessee pursuant {o this Lease,

10.2 Payment of Taxes. In addition 16 Base Reni, Lessee shall pay ic Lessor an amount equal 1o the Real Properly Tax
installment due at lgast 20 days prior {o fhe applicable delinquency date. If any such installment shall cover any pariod of time prior 1o -
or after the explration or termination of-this Lease, Lassea’s share of such instalirent shall be prorated. In the event Lessee incurs a
late charge on any Rent payment, Lessor may estimate the cuivent Real Property Taxes, and require that such taxes be paid'in advance
to Lessor by Lessee monihly in advance with the payment of the Base Reni. Such manthiy paymends shall be an amount equal to the
amount of the estimated installment of taxes divided by the number of months remaining before the month in which sald instaliment
becomes delinguent, When the actual amount of the applicable tax bill is known, the amount of such equal monthly advance payments
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shall be adjusted as required to provide the funds needed lo pay the applicable taxes. If the amount collected by Lessor is insufficient
10 pay such Real Proparly Taxes when due, Lesses shall pay Lessor, upon demand, such additional sum as is necessary. Advance
payments may be nlermingled with other moneys of Lessor and shailt not bear interest. In the avent of a Breach by Lessee in the
performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an additional Security
Deposit,

10.3 Joint Assessment. | the Premises are not separately asswsed Lessee's liability shall be an equitable proportion of the
Beal Properiy Taxes for alf of the land and improvemenits included within the tax parce! assessed, such proportion o be conclusively
determined by Lessor from the respeciive valuations assigned in the assessor's work sheets or such cother information as may be
reasonably available.

10.4 Personal Properly Taxes. ‘Lessee shall pay, prar to t{ehnquency, all taxes assessed agalnsf and fevied upon Lessee
Owned Alterations, Ulilily Instaltations, Trade Fixtures, furnishings, equipment and all personal property of Lesses. When possible,
tessea shall cause ils Lesses Owned Allerations and Uility instaliations, Trade Fixtures, furnishings, equipment and all other personal
property to be assessed and billed separately from the real property of Lessor. | any of Lessee’s said properly shsll be assesssd with
Lessors real properly, Lessee shall pay Lessor the taxes atiribuiable to Lessee’s property within 10 days affer receipt of a written
statement setiing forlh the taxes applicable to Lessee's property.

11. Utitities and Services. Lessee shalf pay for all waler, gas, heat, iight, power, telephona, trash disposal and other ufiliies and
services suppiied lo the Premises, togethef with any laxes theteon. If any such services are nol separately rietéred or billed to Lessee,
Lessee shall pay a reasonable profioriion, to be determined by Lessor, of all charges jointly metered or billed. There shall be nio
abatement of rent and Lessor shall not be fable in any respect whalsoever for the madequacy. stoppage, interruplion or dlscontinuance
of any ulility or service due to riot, strilee, labor dispute, breakdown, aceident, repalr or other cause bayond Lassar's reasonable control
or in cooperation with governmental request or directions.
-12.  Assignment and Subletting.
2.1 Lessor’s Consent Required.

(a) Lessee shall.not voluntarily or by operation of law assign, transfer, mortgade or encumber {collectively, *“assign or
assignment”) or sublet ail ar any part of Lessee’s inferest in this Lease or in the Premises withoul Lessor’s prior written consent,

{b} Uniess Lessee s a cmpuranon and s stock is publicly iraded on a national stock exchange, a change in the control of
Lessee shall conslilute an assignment requiring consent. The transfer, on a cumuiaﬂ\fe basis, of 25% or more of the voling conirol of
i essee shall constitute a ctiange in conirol for ihis purpose.

{c} The involvement of Lesses or its assels in any transaction, or seties of transactions by way of merger, sale, acquisition,
financing, transier, levetaged buy-out of otherwise), whether of not a formal assignment or hypothecation of this Lease or Lesses’s
assets ocours, which results or will resultin a reduction of the Net Worth of Lessae by an amount greater than 25% of such Net Worth
as it was represented at the time of thd execution of this Lease or at the fime of the most recent assignment to which Lessor hds
consented, or as it exists inunediately prior to sald transaction or fransacticns constituting such reduction, whichever was or is greater,
shall be considered an assignment of this Lease ta which Lessor may withhicld its consent. “Net Warth of Lessee” shall mean the nst
waorth of Leasee {excluding any guarantors) established under generally accepted accounting principles.

(d} An assignmant or subleiting withou! consent shall, at Lessors option, be a Default curable aller notice per Paragraph
13.1{c), or a noncurable Breach withaut the necessiy of any notice and grace period. ¥ Lessor elects fo treal such unappraved
assignment or subleiting as a noncurable Breach, Lessar may either: (1} ierminaie this Lease, or (i} upon 30 days writien notice, increase
the monthly Bass Rent to 110% of the Base Bent then in effact. Furher, in the evert of such Breach and rental adjustrment, (i} the
purchase price of any option to purchase the Premises held by lessee shall be subject 1o similar adjustment to 110% of the price
previousiy i effect, and (i} all fixed and non-fixed rental adjustiments scheduled during the remainder of the 1_ease term shall be
increased to 110% of the scheduled adjusted rent.

{e) Lessee’s remedy for any breach of Paragraph 12.1 by Lessor shaﬂ be Himiled to compensaiory damages andfor injunclive
reflet, _

12.2 Terms and Counditions Applicable 1o Assignment and Subletiing.

{a) Regardiess ef Lessor's consent, no assignment or subletiing shall: (i} be effective without the express wiilien assumption
by such agsignee or sublessee of the obligalions of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or {ii)
alter the prmary liability of Lessee for the payment of Rent or for the performance of any other obligations to be performed by L essee.

(b} Lessor may accept Hent or performance of Lessee’s obligations from any person clher than Lessee pending approval or
disapproval of an assignment. Meither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or
performance shali constitule & waiver or estoppel of Lessor's right to exercise its remedies for Lesses’s Dafaull or Breach.

{c} Lessors consent {0 any assignment or sublefting shall not constitute a consent to any subsequent assignment ar
subletting. .
{d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guaraniors or anyone
else responsible for the perdformance of Lessee’s obligalions under this Lease, including any assignee or sublessee, without first
exhausting Lessors remedies against any oiher person or entity sesponsible therefor to Lessor, or any secwity held by Lessor,

{e) Each request Tor consent to an assignment or subletting shall be in writing, accompanied by information relevant fo
Lessor's determination as {o the financial and eperational responsibility and approptiateness of the proposed assignee or sublessee,
including bul pot Fmited to the Intended use andior reguired modification of the Premises, - if any, together with a fee of $500 as
consideration for Lessor's considering and processing said request. Lessee agrees io provide Lessor with such other or additional
infopmation and/or documertation as may be reasonably requested. (See also Paragraph 36)

() Any assignee of, or sublessee under, this Lease shall, by reason of accepling such assignment or entering info such
sublease, be deemed to have assumed and agreed {o conform and comply with each and every {erm, covenant, condition and obligation
hetein o be cbserved or performed by Lessee during the term of said assignment or sublease, other than such cbligations as are
sonirary to or inconsistent with provisions of an assignment or sublease Io which Lassor has specifically consented to in wriling.

g} Lessors congsent 1o any assignment or subletting shall not transfer 1o the assignee or sublessee any Option granted o
the original Lessee by this Lease unless such transfer is specifically consented fo by Lessor in writing. {See Paragraph 39.2)

12.3 Additional Terms angd Condifions Applicable to Sublefling. The foliowing terms and conditions shall apply to any
subletting by Lessee of all or any part of the Premises and shall be deemed included in all subleases under this Lease whather or not
expressly incorporated thevein:

{a) Lessea hereby assigns and transfers 0 Lessor all of Lessea’s interast in all Rent payable on any sublease, and Lessar
may collect such Rervt and apply same toward Lesses's obligations under this Lease; provided, however, that until a Breach shall ocour
in the performance of Lessee’s obligatibhs, Lessee may collect said. Rent: In the event that the amount collecied by Lessor exceeds
Lessee’s obligations any such -excess shall be refunded to Lesses. Lessor shall not, by reason of the foregoing or any. assignment of
such suyblease, nor by reason of the collection of Rent, be deemaed lable {0 the sublessae for any failure of Lessee to perform and comply
with any of Lessee’s obfigations to such sublessee. Lesses hereby irrevocabiy authorizes and direets any such sublessee, uporn receipt
of a wtitten notice from Lessar stating that a Breach exisis in the performance of Lessee’s obligations under this Lease, to pay o Lessor
ali Rent due and to become due under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to
Lessor without any obligation or righ! fo inguire as to whether such Breach exists, noiwilhstanding any claim from Lessee 1o the conirary.

(b} 10 the event of a Breach by Lessee, Lessor may, at its option, require sublessee to atlom o Lessor, in which event Lessor
shall undertake the obiigations of the sublessor under such sublease from the fime of the exercise of said option fo the expiration of such
sublease; provided, however, Lessor shall not be-liable for any prepaid renis or security deposit patd by such sublesses 1o such sublessor
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or for any prior Defaults or Breaches of such sublessor.
(c} Any matier requiring the consent of the subiessor under a sublease shall also require the consent of L essor.
{d} Mo sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior wrilien consent.

(e} Lessor shall defiver a copy of any notice of Default or Breach by Lessee fo the sublessee, who shall have the right to
cure the Default of Lessee within the grace peniod, if any, specilied In such notice. The sublessee shall have a right of reimbursement
and offset from and against Lessee for any such Defaulis cured by the sublessee.

13, Defaull; Breach; Remedies.

13.1 Befault; Breach. A “Defauit” is defined as a failure by the Lesses to comply with or perform any of the terms, covenants,
sonditions or Rules and Regulations under this Lease. A “Breach” is defined as the ocourrence of ene of more of the following Defaulis,
and the failure.of Lessee to cure such Default within any applicable grace period:

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonabile level of
securily, or where the coverage of the properly insurance described in Paragraph 8.3 is jeopardized as a resuit thereof, or without
praviding reasonable assurancas {o minimize potential vandalism.

{b} The failure of Lessee to make.any payment of Bent or any Security Deposit reqwred o be made by Lessee hereunder,
whether to Lessor or to a third party, when due, lo provide reasonable evidence of insurance or surety bond, or to fulfill any obligation
under this Lease which endangers or threatens life or property, where such failure continues for a period of 3 business days Tollowing
wntlen nolice 10 Lesses.

(¢} The fallure by Lessee to provide (i} reasonable written evidence of compilance with Applicable Requirements, (i) the
service contracts, {iil} the rescission of an unauthorized assignment or sublefiing, (v} an Estoppel Certificate, (v) a requested
suhordination, (vi} evidence congerning any guaranty andfor Guarantor, (vif) any document requested under Paragraph 42, {viii} material
safety data sheeis (MSDE), or (i) any other documendalion or information which Lassor may reasonably requira of Lessee under the
terms of this Lease, where any such failure continues for a period of 10 days following wiitten notice to Lessee,

{d) A Default by Lassee as to the lerms, covenants, condifions or provisions of this Lease, or of the rules adopted under
Paragraph 40 hereof, oilier than those described in aubparagraphs 13.1{a)}, (b} or (6}, above, where such Default continues for a period
of 30 days afier wiitten nolice; provided, however, that if the nature of Lessee’s Dafauli is such thal mote than 30 days are reasaonably
required for its cure, then it shall not be deemed o be a Breach if Lessee commenceas such cure within said 30 day period and ihereaﬂer
ditigently prosecutes such cure to completion. 1

{e} The vcourrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit
of creditors; (f) becoming a “debtor” as defined in 11 U.S.C. §107 or any successor statute thereto (unless, in the case of a petition
filad against Lessee, the same is dismizsed withln 60 days); (i} the appaintrent af a trustee or receiver o take possession of
substantially ali of Lessees assets located at the Premises or of Lessee’s interast in this Lease, where possession is not restored o
Lessee within 30 days; or (iv} the altachmenl, execution or other judicial seizure of substantially ali-of Lesses’s assets located at the
Premnises or of L essee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that
any provision of this subparagraph (e} is contrary to any applicable law, such provision shall e of no foree or effect, and not affect the
validity of the remaining provisions.

{f} The discovery that any financial statement of Lessee or of any Guarantor given 1o | assor was materaily falsa.

{g} ¥ the performance of Lessee’s obligations under this Lease is guaranteed: (i) the death of a Guarantor, (i} the termination

of & Guaranior's liability with respect to this Lease other than in accordance with the larms of such guaranty, {iif} a Guarantor's becoming

* insolvent or the subject of a bankrupley fiting, {iv) a Guarantor's refusal to hanor the guaranty, ar (v) a Guarantor's breach of its guaranty

obfigation on an anticipatory basis, and Lessee's failure, within 60 days following wriften nofice of any such event, 1o provide wiliten

aliernative assurance or security, which, when coupled with the then existing resources of Lessee, equals or exceeds the combined
financial resources of Leasee and the Guarantors that existed at the time of axecuition of this Lease.

13.2 Hemedies. If Lesses fails ic perform any of its affirmative duties or ohfigations, withins 10 days after written notice {or in case
of an emergehcy, without nofice), Lesscr may, al ifs option, perform such duty or obligation oh Lesses’s behalf, including but not limBed
1o the oblaining of reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay io
Lessor an amount equat to 118% of the cosls and expenses incurred by Lessor in such performance upon receipt of an invoice therefor,
in the evant of a Breach, Lessor may, with or without further notice or demand, andg without limiling Lessor ln the exercise of any right
or remedy which Lessor may have by reason of such Breach: ‘

{a) Terminale Lessee’s right to possession of the Pramises by any lawful means, in which case this Leasa shalt terminate
and Lessee shall immediately surrender possession to Lessor, In such event Lessor shall be entitted to recover from Lessee: (i} the
unpaid Rent which had been earned at the time of termination; (i} the worth at the fime of award of the amount by which the unpaid rent
which would have been earned after termination until the time of award exceeds the amount of such rental loss that the Lessee proves
could have been reagonably avoided; (i)} the worth at the fime of award of the amount by which the unpaid rent for ine balance of the
term after the time of award exceeds the amount of such rental joss that the Lessee proves could be reasonably avoidad; and {iv} any
other amount necessary to compensate Lasser for afl the detriment prodmately caused by the Lessee’s fallure fo perform its obligations
under this Lease or which in the ondinary course of things would be likely o resull therefrom, including but not fimited to the cost of
recavering possession of the Premises, expenses of reletling, incitding necessary renovation and aiterafion of the Premises, reasonabie
attormeys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term
of this Lease. The worth al the time of award of the amount referred 1o in provision {ill} of the immadiately preceding sentence shali be
compuied by discounting such amount at the discount rate of the Federal Beserve Bank of the District within which the Premises are
jocated at the time of award plus one percent. Effosts by Lassor to mitigale damages caused by 1 essea’s Breach of this L ease shall pot
waive Lessar's rigint to recover damages under Paragraph 12. If teermination of this Lease is obtained through the provisional remedy of
urlawiil detainer, Lessor shall have the right to recover In such proceeding ahy unpaid Rent and damages as are recoverabie tharein,
of Lessor may reserve the right to recover all or any part thereof in a separate suit. i-a notice and grace period required under Paragraph
13.1 was not previously given, a notice to pay rent ar quit, or to perform or quit given io Lesses under the unlawful defainer staiute shall
also constifute the notive required by Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the
untawiul detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace
petinds shall constitute both an unfawful detainer and a Breach of this (.ease entifling Lessor to the remedies provided for in this Lease
and/or by said statire.

(b} Continpe.the Leass and Lesses’s tight te possession and recover the Fent as 7t becomaes due, in which gvent L.essee
may sublet or assign, subject only to reasonable limitations. Acts of maintenance, efforts 1o relet, and/or the appointment of a receiver
to protect the Lessors inferests, shail-not consiiitite g tetmination of the Lessee’s right o possession.

_ {c} Pursus any other remnedy now or hersafter avallable under the laws or judicial decistong of the state wherein the Premises
are jocated. The expiration or terminafion of this Lease and/or the termination of L.essee’s rigit to possession shalt not relieve Lesses
from liability under any indemnily provisions of this Lease as to matiers oceurring or accruing during the term hareof or by reason of
{ pssee’s occupanocy of the Premises.

13.3 Inducement Recapiure. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor o
ar for {.@ssee of any cash or other banus, inducement ar consideration for {essea’s entering into this Laase, all of which concessions
are hersinafier refarred to as “Inducement Provisions,” shall be deemed conditioned upon Lessee's full and faithful pedormance of all
of the farms, covenarnis and condifions of this Lease. tipon Breach of this 1sase hy Lessee, any such Inducdment Provision shall
automatically be deemed deleted from this Lease and of no further force or aifect, and any reni, other charge, bonus, inducement or
consideration therelofore abated, given or paid by Lessor under such an inducement Provision shall bs immediately due and payabie by
Lessee to Lessor, notwithstanding any subsequeni cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the
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Breach which initiated the epesation of this paregraph shall rot be deemed a waiver by Lessor of the provisions of this paragraph unless
specifically so stated in writing by Lessor at the lime of stuch acceptance. )

134 Lale Charges. Lesses hereby acknowledges that iate payment by Lessee of Hent will cause Lessor fo inour costs net
contemplaied by this Lease, the exact amount of which will be extremely difffcult to ascertain. Sueh costs include, but are not imiled to,
processing and accounting charges, and late charges which may be imposed upon Lessor by any Lender, Accordmg{y, if any Rent shall
not be recelved by Lessar within 5 days affer such amount shali be due, then, without any requirement for notica to Lessee, Lesses shall |
immediately pay to Lessor a one-time late charge equal 10 10% of each such overdue amount or $100, whichever is greater. The Parties
hereby agree that sych lale charge represents a fair and reasonable estimate of the costs Lessor will incur by reason of such laie
payment. Acceptance of such laie charge by Lossor shall In no event constifute a waiver of Lessee’s Default or Breach with respect to
such overdue amount, nor prevent the exercise of any of the other rights and remiedies granted heteunder. in the event that a late charge
Is payable hereunder, whethey or not callected, for 3 consectiive instaliments of Base Rent, then notwithstanding any provision of ihis
Lease la the.contrary, Base Aent shall, at Lessar's option, bacoms due and payabie quarterly in advance.

13.5 interest. Any monetary payment due Lessor hereunder, offiar than late chargas, not recseived by Lessor, when dua as to
scheduled payments {such as Base Rent) or within 30 days following the date on which it was due for non-scheduled payment, shall
hear interest from the date when due, as 1o scheduled payments, or the 31st day after it was due as 1o non-scheduled payments. The
interest (“lnterest"} charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law.
tnterest is payabis in addiion to the potential late charge provided for in Paragraph 13.4,

13.6 Breach by Lessor,

(a} Motice of Breach,. l.essor shall not be deemed in breach of this Lease unless Lassor fails within 2 reasonable time to
perform an obligalion required to be performed by Lessor. For purposes of this Paragraph, @ reasconable time shall in no event be less
than 30 days alter receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in wiiting for such
purpose, of written nofice specifying wherein such obligation of Lessor has not been performed; provided, howsver, that if the nature of
Lessor’s obligation is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in breach i
performance is commenced within such 30 day period and thereafter diligently pursued to compiletion.

{p) Performance by Lessee on Behalf of Lessor. In the event ihat neither Lessor nor Lender cures said breach within 30
days afier receipt of said nolice, or if having commenced said cure they do net diligently pursue it o completion, then Lessee may elect
to cure said breach at Lessee's expense and offset from Rend the actual and reasonable cost ta perform such cure, provided hawever,
that stich offset shall not exceed an amount equal to the greater of one month's Base Rent or the Sedutity Deposit, reserving Lessee’s
fight o seek relmbursement from Lessor. Lesseo shell document the cost of said cure and supply said docuinentdifon 19 Lesson
14. Condemnation. if the Premises or any portlon thereof are {aken under the power of aminent domaln or sold under the threat of
the exercise of sald power (coliectively “Condemnation”), this Lease shall ferminate as o the past taken as of the date the condemning
awithority takes iitle or possession, whichever first ocours. If more than 10% of the Building, or more than 20% of that portion of the
Pramises not occupied by any building, is taken by Condemnalion, Lessee may, al Lesseg’s oplion, 1o be sxercised in wriling within 10
days after Lessor shall have given Lessee written notice of such taking (or in the absence of such nolice, within 10 days aiter the
conderning authority shall have faken possession) terminate this Lease as of the date the condemning authorily takes such possession.
i { assee does nof terminate ihis Lease in accordance with the foregoing, this Lease shall rernain in {ull force and sffect as to the portion
of the Premises remaining, excent that the Base Rent shall be reduced in praportion to ihe redugtion in utility of the Premises caussed,
by such Condemnation. Condemnation awards and/or paymenis shall be the properly of Lessor, wheiher such award shall be made as
compensation for diminution in value of the leasehold, the value of the pari taken, ar for severance damages; provided, however, that
Lessee shall be enlitled to any compensation for Lessee’s relocation expenses, loss of business goedwill and/or Trade Fixtures, without
regard to whether.or not this Lease is ferminated pursuant to the provisions of this Paragraph. All Afterations and Ulility Installations
made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the properiy of the Lessee and Lesses shall
be entitled to any and all compensation which is payable therefor. in the svent that this Lease is not Termmated by reason of the
Condemnation, Lessaor shall repair any damage to the Premisas caused by such Condemnation.

15. Brokerage Fees.

15.1 Additional Commission. In addition fo the payments owed pursuant 1o Paragraph 1.9 ahove, and urless Lessor and the
Brokers otherwise agree In wiiling, Lessar agrees thal: {8) if Lessee exercises any Oplion, {(b) if Lessee scquires any rights to the
Pramises or oiher premises owned by Lessor and localed within the same Project, if any, within which the Premises is located, {c} if
iessee remains in possassion of the Premisas, with the conseni of Lessor, after the expiration of this Lease, or {d) ¥ Base Reni is
increased, whether by agreement or operation of an escatation clause herein, then, Lassor shall pay Brokers a {ee in accordance wiih
the schedule of the Brokers in effect at the time of the execution of this Lease.

152 Assumpiion of Obligations. Any buyer or fransferee of Lessors inlerest in this Lease shall he deemed 1o have assumed
Lessors cbligation hereunder. Srokers shall ba ihird party beneficiaries of the psovisions of Paragraphs 1.8, 15, 22 and 31. If Lessor
fails 1o pay to Brokers any amounis due as and for brokerage faes pertaining to ihis 1 ease when due, then sucl amounts shall accrue
laterest. In addition, if Lessor fails to pay any amounts io Lessee's Broker when due, Lessee’s Broker may send wrilten notice {o Lessor
and Lessee of such faillure and If Lessor fails to pay such amownis within 10 days after sald notice, Lessee shall pay said monies o s
Broker and offset such amounts against Rent. In addition, Lessee's Broker shall be deemed to be a third party beneficiary of any
eomimission agreement entered into by and/or belween Lessar and Lessor's Broker for the linited purpose of collecting any brokerage
fee owed.

15.3 Hepresentations and Indemnities of Broker Relaiionships. Lessee and Lessor each represent and warrant {o the other
that it has had no dealings with any person, firm, broker or finder (other than the Brokers, If any} in connegtion with this Lease, and that
no one other than said named Brokers ie entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do sach
hereby agrea to indemnify, protect, defand and hold the other harmless from and against liability for compensation or charges which may
be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions of the indemnitying Parly,
including any cosis, eXpenses, altorneys’ Iees reasonably incurred with respect thereto. .

16. Estoppel Certificates.

{a) Each Parly (as “Responding Party”) shail within 10 days after written nolice from the-other Party {the “Requesting
Party”} execule, acknowiedge and deliver io the Hequesting Party a statement in wriling in form similar to the then most curent
“Estoppei Certificate” form published by the Amercan Industiial Beal Eslate Association, plus such additional information,
confirmation andfor staternenis as may be reasonably fequested by the Requesting Party.

(b} if the Responding Party shall fail 1o execute or deliver the Estoppel Cerlificate within such 10 day period, the Requesting
Party may execute an Estoppel Cerlificate sigting that: (i} the Lease is in full force and effect without modillcation except as may be
represented by the Requesting Party, (i} thers are no uncured defadlts in the Requesting Party's performance, and (i) if Lessor is the
Reguesting Party, not more than one monith’s rent has been paid in advance. Prospective purchasers and encumbrancers may rely upon
the Reqguesting Parly's Estoppel Cerificate, and the Responding Party shall be estopped from denying the truth of the facts contained
in said Certificate.

() If Lessor desires 1o finance, refinancs, or sell the Premises, or any part theréof, Lessee and all Guaran{ors shail deliver
1o any patential lender or purchaser designated by Lessor such financial statements as may ba reasonably required ty such lender or
perchaser, Including bul not imited to Lessee’s financial statemenis for the past 3 years. Al such linancial statements shali be received
by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth,

17. Definition of Lessor. The ferm “Lessor” as used herein shall mean fhe owner or owners at the time in questicn of the fee title
1o the Premises, or, if this is a sublease, of the Lessee's interest in the prior lease. in the event of a ransfer of Lessor's tille or interest
- in the Premises or this Lease, Lessor shall deliver to the iransferee or assignee {in cash or by credi) any unused Securify Deposit held
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by Lessor. Fxcept as provided in Paragraph 1., upon such transfer or assignment and defive ., of the Security Deposit, as aforasaid,
the prior Lessor shall be relisved of all liability with respect io the obligations andfor covenants under this Lease thereafter io be
peiformed by the Lessor. Subject to the foregoing, the obligations andfor covenants in this Lease to be performed by the Lessor shall
be binding only upon the Lessor as herginabove defined.

18. Severability. The invalidity of any provision of this Lease, as dstermined by a ¢ourt of competent jurisdiction, shai! in no way aiffect
the validity of any other provision hereof.

18. Days. Unless otherwise specifically indicated fo the contrary, the word “days” as used in this Lease ghall mean and refer ic
calendar days.

20. Limilation on Liability. The obfigations of Lessor under this Lease shall not constittite personal obligations of Lessor or iis
pariners, members, direclors, officers or shareholders, and Lessee shail look to the Premises, and {0 no cihier assetls of Lessor, for the
salisfaction of any liabitity of Lessor with respect 1o this Lease, and shall not seek retourse agalnst Leasor's pariners, metnbers,
directors, officers or shareholders, or any of their personal assets for such satisfaction.

21. Time of Essence. Tims is of the essence wilh respect 1o the performance of ail obligalions to be performed or chserved by the
Parties under this Lease.

22. Mo Prior or Qther Agreements; Broker Disglaimer. This Lease coniaing all agreements hetween the Parties with respaci to any
matier mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee
each represonts and warrants 10 the Brokérs thal i has made, and is relying solsly ypon, ite own Investigation as i the nature, quality,
character and financial responsibility of the other Parly to this Lease and as to the use, nature, quality and character of the Premises.
Brokers have no responsibility with respect thereto or wilh respect to any default or breach hereof by either Parly. The liability {including
couri costs and atioroeys’ ises), of any Broker with respect o nagotiation, execution, defivery or performance by sither Lessor or Lessee
under this Lease or any amendment or modification hereta shall be timited to an amount up to the fee receivad by such Broker pursuarit
to this Lease; provided, however, that the foregoing limitation on each Broker’s Hability shall not be applicable to any gross negligence
or willful misconduct of such Broker,

Z3. Notices.

23.1 Notice Reguirements. Al notices required or permitted by this Lease or applicable law shall be in writing and may be
deliversd in person (by hand or by courier) or may be sent by regular, cerified or registered mail or U.5. Postal Service Express Mail,
with postage prepaid, or by facsimile transmission, and shall be deemed sufficiently given if served in a manner gpecified in this
Paragraph 23. The addresses noted adjacent fo a Parly's signature on this Lease shall be that Party's address for delivery or maifing of
notices. Either Party may by written notice to the other spacify a different address for notlsg, except that upon lLessee’s taking
possession of the Premises, the Premises shall copstifute Lessee’s address for notice. A copy of alf notices fo Lessor shali be
concurrently transmitied 1o such party or parties at such addresses as Lessor may from time to iime hereafter designate in writing.

) £3.2 Late of Notice. Any notice sent by registered or ceriified mali, return receipt requested, shafl be deemed given on the date
of delivery shown on the recaipt card, or if no delivery date is shown, the postmark therecn.  sent by regular mail the notice shall be
deemed given 48 hours afier the same is addressed as reguired herem and mailed with postage prepaid. Notices defivered by United
States Express Mail or overnight courier that guarantee next day delivery shall be deemed given 24 hours after delivery of the same lo
the Postal Service or cowrier, Notices transmifted by facsimile fransmission or similar means shall be deemed delivered upon lelephone
comfirmation of receipt {confirmalion repoit from fax machine is sufficient), provided a copy is also delivered via delivery or mael if notice
is receivad on a Saturday, Sunday or tegal holiday, it shall be deemed received on the next busipess day. -

24. Waivers. No waiver by Lessor of the Defaul or. Breach of any term, covenant or condition hereof by Lessee, shall be deemed a
waiver of any other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any ather
ferm, covenant or condition hereof. {essor's consent ia, or approval of, any act shalf not be deemed to render unnecessary the obtaining
of Lessor's consent to, of approval of, any subsequent or simitar act by Lessee, or be construed as the basis of an estoppel to enforce
the provislon or provisions of this Lease requiring such consen!. The acceplance of Rent by Lessor shall nat be a walver of any Default
or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on account of moneys or damages due Lessor,
notwithstanding any qualifying statements or conditions made by Lessee in connegtion therewith, which such statemernis andfor
conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of
stich payment.

24, Disclostres Begarding The Nature of a2 Beal Estate Agency Relationship.

fa} When entering into a discussion with a real esiate agent regarding a real estate transaction, a Lesasor or Lessee should
from the outset understand what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor
and Lessee acknowledge being advised by the Brokers in this transaction, as follows:

iy Lessors Agent. A Lessor's agent under & fisting agreement with tha Lessar'acts as the agent for the Lessor
only. A Lessor's agent or subagent has the following affirmative abligations: To the Lessor: A fiduciary duty of utmost care, integtity,
honasty, and loyally in deafings with the Lessor. Jp he Lesses and the Lassor a. Diligent exercise of reasonable skifls and care in
performance of the agent’s duties. b. A duty of honest and fair dealing and good failh. ©. A duty to disclese all facts known to the agent
materally affecting the vaite or desirability of the property that are not known to, or withinr the diligent attenfion and observation of, the
Farfies, An agent is not obligated to reveal to either Party any cordidential infarmation obtained from the other Pady which does not
involve the affirmative duties sat farth ahave.

(i) Lessee's Ageni. -An agent can agree o acl as agent for the Lesses anly. In these situatiens, the agent is not
the Lessor's agent, even if by agreement the agent.may receive compensafion for services rendeted, either in full or in part from the
tessor. An agent acting only for a Lessee has the following affinmative obligations. To the Lessee: A fiduciary duty of utmost cars,
integrity, honesty, and loyalty in dealings with the Lessee. To the Lesses and the Lessorr a. Diligent exercise of reasonable skills and
care in peformance of the agent's dulies. b. A duiy of hanest and fair dealing and good faith, ¢. A duty to disclose all facts known to
the agent materially affecting the vaiue or desirability of the property that are not known to, or within the diligent atterdion and observation
of, the Parties. An agent is not obligated fo reveal 1o sither Party any confidential information obtained from the other Party which does
nat invelve the affirmative-duties set forth above.

{fif} Agent Reprasenting Both { essor and { essee. A real esfaie agent, eifher acting directly or through one or mors
associate licenses, can legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent
of both the Lessor and the Lessee. In a dual agency situation, the agert has the lollowing affirmative obligations o both the Lessor and
the Lesses: a. A fiduciary duly of utmaost care, integrity, honesty and loyalty In the dealings with efther Lessor or the Lessee. b, Othar
duties to the Lessor and the Lessee as stated above in subparagraphs {i) ot {fi). In representing both Lessor and Lessee, the agent fay
not without the express permission of the respective Party, disclose to the ather Parnty that the Lessor will accept rent in an amount less
than that indicated in the listing or that the Lessee is willing to pay a higher rent than that offered. The above duties of the agenl in a real
estate lransaction do not refieve a Lessor or Lessee from the responsibifity {o prolect their own interests, Lessor and Lessee should
carefully read all agreements 10 assure that they adequately express their understanding of the transaction. A real estate agent is a
person qualiied to advise about real estate. If legal or tax advice is desired, consull a compelent professional.

{b) Brokers have no responsibility with respect 1o any default or breach heveof by either Parly. The liability {including court
costs and attorneys' fees), of any Broker with respect 1o any breach of duly, error or cmission relating to this Lease shall ot exceed the
fee received by such Broker pursuant o this Lease; provided, howeaver, that the lorsgoing limita‘hon on each Brokers liability shall not be
applicable to any gross nagligence or williui miscondust of such Broker.

(o] Lessor and Lessee agree fo identify to Brokers as "Ganf;deriuaf‘ any communication of information given Brokers that
is considered by such Pafly to be confidential.
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26. MNa Hight To Holdover, Lessae has no vight o refain possession of the Premises or any part thereof beyond the expiration or
termination of this Leass. I the event that Lessee holds over, then the Base Rent shall be increaged ic 150% of the Base Bent
applicable immediately preceding the expiration or termination. Nothing contained herein shall be construed as consent by Lessor to
any holding over by Lessee. . :

27. Gumulative Remedies, No remedy or election hereunder shall be deamed exclusive hut shall, wherever possible, ba cumulative
with all other remedies at law or in equily.

28. Covenants and Condifions; Consfruction of Agreement. All provisions of this Lease fo be observed or performed by Lessee
are both covenants arxd conditions. In construing this Lease, all headings and titlss are for the convenience of the Parlies only gnd shall
riot be considered a part of this Lease. Whenever required by 1he conlexi, the singutar shall include the plural and vice versa. This Leass
shall nat be construed as i prepared by one of the Parties, but vather acoording to its fair meaning as a whole, as if both Parifes had
prepared i. ’ . .

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Fastles, their personal representatives, suceessors and
assigns and be governed by the laws of the Stale in which the Premises are located. Any litigation beiween the Parlies hereto
concerning this Lease shall e initiated in the county in which the Premises are located.

- a0 Subordination; Aormnment; Noen-Disturbance,

30.1 Subotdination. This Lease and any Qption granied hereby shall be subject and suberdinate to any ground lease, martgage,
deed of trust, or other hypothecalion or secutity device (collectively, “Security Deviee™), now or hereafier placed upon the Premises, to
any and all advances made on the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the
hoiders of any such Security Devices {in this Lease together referred to as “Lender™) shall have no liability or obligation to parform any
of the obligations of Lessor under this Lease, Any Lender may elect 1o have this Lease andfor any Option granted heraby superior to
the lien of its Security Device by giving writien notice thereof to Lessee, whersupon this Lease and such Options shall be deemed prior
to sush Security Device, notwithstanding the relalive dates of the decumentation or recordation thereof.

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the
foreclosure or termination of a Securily Device to which s Lease is subordinated (i} Lessee shall, subject t¢ the non-disturbance
provigions of Paragraph 30.3, attorn to such new owner, and upon request, enter inic a new leass, containing all of the terms and
provisions of this Lease, with such new owner for the remaindar of the term hareof, or, at the eiection of such new owner, this Lease

- shell auytomatically become a new Lease between Lessee and such new owner, upon all of the terms and conditions hereof, for the

remainder of the temn hereof, and (i} Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall
assume alt of Lessor's obligations hereundear, except that such new owner shall not: (8} be Hable for any act or omission of any prior
lessor or with respect 1o evenis oceuring prior to acquisition of ownership; {b) be subject to any offsets or defenses which Lessee might
have against any prior fessor, (¢} be bound by prepaymeant of more than one month’s rent, or (d) be liable for the return of any security
deposit paid to any prior lessor.

30.3 Non-Disturbance. With respect to Security Devices entered inlo by Lessor afier the execution of this Lease, Lessee’s
subordination of this Lease shall be subject to receiving a commercially reasonabie non-distuibance agreement (a “Noa-Disturbance
Agreement”) from the Lender which MNon-Disturbance Agreement provides that Leszee's possession of the Fremises, and this Lease,
including any options to extend the termt hereof, wilf not be disturbed so long as Lessee s not in Breach hereof and aftams to the record
owner of the Premises, Further, within 69 days after the execulion of this Lease, Lessor shall use its commercially reasonable afforts to
abtain a Non-Disturbance Agreement from the holder of any pre-existing Security Device which is secured by the Premises. In the event
that Lessor #s unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly
contact Lender and attempt t¢ negotiate or the execution and delivery of a Non-Risturbance Agreement.

304 Self-Brecuting, The agreements confained in this Paragrapti 30 shall be effective without the exaculion of any furthar
documents; provided, however, that, upon writien request from Lessor or a Lender in conneciion with a sale, financing or refinancing of
the Premises, Lessee and Lessor shall execute such further writings as may be reasenably required to separdiely document any
subordination, attornment and/or Non-Distutbance Agreement provided for herein.

.31, Attorneys’ Fees, If any Parly or Broker brings an action or proceeding invalving the Premises whether founded in tort, contract

or equity, or {0 declare rights hereundet, the Prevailing Pary {as herealter defined) in any such proceading, action, or appeal thereon,
shall be entitled to reascenable atorneys’ fees. Such fees may be awarded in the same suit or recovered in a separaie suit, whether or
rot such action or proceeding is pursued fo decision of judgment. The term, “Prevailing Parly” shall include, without imitation, a Parly
or Broker who substantially obtaing or defeats the relief sought, as the case may be, whether by compromise, setilemertt, judgment, or
the abandonment by the other Parly or Broker of its claim or defense. The attorneys’ fees award shail not be computad in accordance
with any court fee schedule, but shall be such as to fully reimburse all attorneys’ fees reasonably incurred. In addition, Lessar shall be
enitled to altorneys’ fees, cosis and expenses incurred in the preparalion and service of nolices of Default and cohsultations in
conmnection therewith, whether or hot a lega! aclion is subsequently commaenced In connection with such Default or resuiling Breach
{5200 is a reasonable minimum per ocourrance for such services and cansultation).

32. Lessor's Access; Showing Premises: Repairs. Lessor and Lessors agents shall have the rght 1o enler the Premises af any
time, in the case of an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same
to prospective purchasers, lenders, or tenants, and making such alterations, repairs, improvements. or additions 1o the Premises as
Lessor may deem necebsary or desirable and the erecting, using and maintaining of ulilities, services, pipes and conduils through the
Premises and/or other pramises as long as there is ho malterial adverse effect to Lessee’s use of the Premises. Al such activities shall
be without abatement of rent or lishifity to Lessee,

33. Auctions. Lessee shafl not conduct, nor pennit fo be conducted, any auction upon the Premises without Lessor's prior written
consenl. Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34, Signs. Lessormay place on the Premises ordinary "For Sale” signs at any time and ordinary “For Lease” signs during the last 8
months of the term hereof. Except for ordinary "for sublease” signs, Lessee shall not place any sign upon the Premisas without Lessor's
prior writieri consent. Alf signs must camply with ali Applicable Heguirements.

35.  Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by
Lessee, the mutual termination or canceliation hereof, or & fermination hereof by Lessor for Breach by Lessee, shall automatically
terminate any sublease or lesser estale in the Prarmises; pravided, however, that Lassor may glect 1o conlinue any one of ali existing
sublonancias. Lessors fallure within 10 days following any such event io elect to the contrary by writien notice to the holder of any such
lesser inferest, shall constitute Lesaor's election to have such event constitute the febminaticti of stich intecast.

38. Consents. Except as otherwlse provided herein, wheraver in this Lease the ¢onseni of a Parly |3 required 1o an act by or for the
other Party, such gonsent shall hot be unreasonably withbeld or delayed, Lessors actual reasonable costs and expenses (Inciuding but
not limited to architects’, -attomeys’, engineesrs’ and other consultants' fees) incurred in the consideration of, or response 19, 8 request by
Lessee for any Lessor consent, including but not limiled fo consents to an assignment, a subletting or the presence or use of a
Hazardous Bubsiance, shall be paid by Lessee upon recelpt of an invoice and supporting documentation therefor. Lassor’s consent to
any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach by Lessee of this | ease axists, nar

* shall such consent be deemed a waiver of any then existing Default or Breach, except as may be otharwise specifically stated in writing

by Lessor at the time of such consent, The fatlure 1o specify herein any particular conditian 16 Lessor's consent shall not preclude the
Imposition by Lessor af the time of consent of sich further or ether conditions as are then reasonable with reference 1o the particular
makter for which consent is being given. In the event that either Party disagrees wiih any detarmination made by the other hereunder
and reasonably requests the reasons for such delermination, the determiniing party shall furnish its reasons in wiiting and in reasanable
detalt within 10 business days foliowing such request. -

37. {Guarantor. . : .
37.1 Execution. The Guaraniors, if any, shall each execute a guaranty in the form most recenily publishad by the Armerican

P - . . ;&’%’C
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Indusirial Real Estale Association, and each such Guarantor shal! have the same obligations a. Lessee under this Lease.

37.2 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upen request to provide: {a} evidence
of the execution of ihe guaranty, including the authority of the parly signing on Guarantor's hehalf to obfigate Guarantor, and in the case
of a corporate Guaranior, a cerlified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current
financial statements, (¢} an Estoppel Cerlificate, or {d) written confirmation that the guaranty is still in effect.

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions
on Lessee’s part fo be observed and perloimed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the
Premises during the term horeof.

38. Options. If Lessee is granted an Option, as deflned below, then the foliowing prows;uns shall apphs

39.1 Pefinition. “Option” shall mean; {a) the dght to exiend the term of or renew this Lease or 1o exiend or renew any lease
that {.essee has on other property of Lessor; (b} the right of first refusal or first offer {o lease elther the Premises or other proparty of
Lessor; [c} the right to purchase or the right of fisst refusal to purchase the Premises or other property of Lessoy,

39.2 Options Personal To Original Lessee, Any Option granted 1o Lessee in this Lease is personal fo the original Lessee, and
cannat be assigned or exercised by anyone other than said original Lassee and only while the original Lessee is in {ull possession of
the Premises and, if requested by Lessor, with Lessee certifying that Lessee has no intention of thersafier assigning or sublelting.

39.3 Mufliple Options. in the eveni that Lessee has any muliiple Options to extend or renew this Lease, a later Opfion cannot
be exercised uniess ihe prior Options have been vafidly exercised. .

38.4 Effect of Default on Options.

(a} Lessee shall have no right to exercise an Option; (i) during the period commencing with the giving of any notice of Default
and continuing until sald Default is cured, {ii) during the periad of time any Rent is unpaid (without regard to whethey notice thereof is
given Lessee), (iii) during the fime Lessee is in Braach of this Lease, or (iv).in the event that Lessee has been given 3 or more notices
of separate Default, whether or not the Defaulis are cured, during the 12 month period immediately preceding ihe exercise of the Oplion.

{b) The periad of ime within which an Opticn may be exercised shall not be extended or enlarged by reason of Lessee's
inability To exercise an Opiion because of the provisions of Paragraph 39.4{a}.

{c} An Option shall terminate and be of o further force or effect, notwithstanding Lessed's due and timely exerdise of ihe

Option, #, after such exercise and prior to the commencement of the extended term or completion.of the purchase, (i) Lessee fails to pay
Hent for a period of 30 days after such Rent bacomes due {without any necessity of Lessor 1o give notica thereof), or (i) if Lessee
commits a Breach of this | sass.
40. Muitiple Buildings. If ihe Premises are a part of a group of buildings confrolled by Lessor, Lessee agrees that It will abide by and
coniorm o all reasonable mies and regulations which Lessormay make from time o time for the management, safety, and care of said
properiies, including the care and cleanliness of the grounds and including the parking, loading and unloading of vehicles, and to cause
ils employees, suppliers, shippers, custamers, contractors and inviiees 1o so abide and conform. Lessee also agrees o pay its fair share
of common expensges incutred in connection with such rules and requiations.

41. Securily Measures. Lessee hareby acknowledges that the Rent payable to Lessor hereunder does nol include the cost of guard
senvice or other securily measures, and that Lessor shall have no obligation whatscever 1o provide same. !essee assumes all
responsibitity for the proteciion of the Pramises, Lesses, its agents and inviteas and their property from the acts of third parties.

42. Reservations. lessor reservas o fiseff the right, from time o time, 1o grant, without the conserd or joinder of Lessee, such
_easements, rights. and dedications that t essor deems necessary, and to cause tha recordation of parcel maps and restrictions, so long
as such gasements, righls, dedications, maps and restrictions do not unreasonably interlere with the use of the Premises by L esses.
lLessee agrees 10 sign any documents reasonably requestad by Lessor to effectuate any such easemsent rights, dedication, map or
restrictions. .

43. Parformance Under Protest. I at any time a dispute shall arise as 1o any amount or sum of money to be paid by one Party to
ihe other under the provisions hereof, the-Parly against whom the obligation to pay the maney is asserted shall have the right to maike
payment “under protest” and such payment shail not be regarded as a voluntary payment and there shall survive the right on the part of
said Party fo Insiitule suit-jor recovery of such sum. i it shali be adjudged that there was ne legal obligation on the part of said Parly io
pay such sum or any par thersof, said Party shall be entilied o recover such sum or so much thereof as it was not legaily reguired to
pay.

44, Authority; Multiple Parties; Execufion.

(a} I either Party here® is a corporation, trust, imited fiability company, parinership, or simifar entity, ach individual
execuling this |_ease on behalf of such entity represents and warrants that he or she is duly autharized to execute and deliver this Lease
it its behalf. Each party shall, within 30 days afier request, deliver to the other parly salisiactory evidence of such authorily.

(b} i this Lease is executed by more than one person or entity as “Lessee”, each such person or entity shall be jointly-and
severafly fable hereunder. # is agreed fhat any one of the named Lessees shall be empowered fo execute any amendment to this Lease,
or ather document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if alt of the named Leszees
hact executed such document.

{c} This Lease may he execuled by the Parties in counterparts, each of which shall he deemed an original and all of which
together shafi constitufe one and the same instrument.

45, Conflict. Any conflict between the printed provisions of this Lease and lypewritlen or handwritien provisions shall be confrolled
by the lypewritten or handwrittan provigions,

46. Offer. Preparation of this Lease by either Party ar their agent and submission of same o the other Parly shalt not be deemed an
offer to lease to the other Party. This Lease is not ntended fo be binding unill executed and deliversd by all Parties hereto.

47.  Amendments, This Lease may be modified only in writing, signed by the Pariies In interest at the time of the modification. As
long as ihsy do not maledally change tesses’s chffgations hersundsr, Lesses agrees to make such regsonable nan-monefary
radifications lo this Lease as may be reasonably required by a Lendsr in cannection with tha obtalning of normal financing or refinancing
of the Premiges. _ _

48, Waiver of Jury Tifal. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING GUT OF THIS AGREEMENT,

49. Mediation and Arhitration of Dispiiles.  An Addendum requiring the Mediation and/or the Arbifration of all disputes between the
Parties and/or Brokers arsing out of this Lease [ Is [ is not atiached lo this { ease.

50.- Americans whh Disabijlities Act. Since compliance with the Americans with Disabilities Act {ADA} is dependent upon Lessee’s
specific use of the Premisas, 1essor makes no warranty or reptesentation as to whelher or not the Premises comply with ADA or any
similar-legislation. In the event that { essee's use of the Premises requires modifications or addilions fo the Premises in ordar fo be in
ADA compliance, Lessee agrees to make any such necessary modifications and/or additions at Lessee’s expense,

2 % | '. /:?5 C—
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LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION |
CONTAINED HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT
THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE |8 EXECUTED, THE TERMS OF THIS LEASE
ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOH AND LESSEE WITH
RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY ANY BROKEHR AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEGQUENCES OF
THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES AHE URGED T(:

1. SEEK ADVICE OF COUNSEL ASTOTHE LEGAL AND TAX CONSEGQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION GF THE PREMISES, SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TOD: THE POSSIBLE PRESENCE OF HAZARDOUS
SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND
OPERATING SYSTEMS, COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE
PREMISES FOR LESSEE’S INTENDED USE.

WARMING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORMA, CERTAIN PROVISIONS OF THE
LEASE MAY MEED TO BE REVISED TC COMPLY WiTH THE LAWS OF THE STATE N WiHICH THE FPRERMISES ARE
LOCATED.

The parties hereto have executed this Lease at the place and on the dates specified above their respestive signatures,

Execuled ak: .  Executed at: _.f L o, 1D B R
on: ] {2-4-02 on: f%{«/‘}{}/a; -
By LESSOR: By LESSEE:

Carmien Eamily 1991 Trust Mupla Acgnisition Corporation,

a California corporation  —

Name Printed: ___ PHYLELS S CARPAIEZA Narme BM;%;/ﬂe g

Fitber (o - TRUSTIZE Title: /9 g N A
B WELLS FARGD BANK N.A. By:

Name Peinted® ¥ Hame Printed:

Titie: cO - TRUSTEE Tide:

Adidress: : Addrass:

Telephone: } ; Telephone: { }
Facsimifes { } - Facsimile: | }
Federal [ No. Federa! I} No.
BROKER: BROKER:

Affn; ' Aftny;

Title: Title:

Address: : - Address:
Telephone: ( } ' Telephone: ( }
Facsimile: ( ) Facsimile: { )
Ermail: Email:

Fedaral {1 No. Federal 1D No.

NOTE: These forms are often modifiedsio meet changing requirermnents of law and industry needs. Always write or call to make sure yod
are uiilizing the most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION, 700 So. Flower Siveet, Suite 600,
i.os Angeles, California 80017. (213) 687-8777. Fax No. {213) 687-8618

@Capyr-ight 1887 - By American Industrial Real Estate Association, Afl rights reserved.
No part of these works may be reproduced in any form without permission in writing. -
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‘OPTION(S) TO EXTEND

STANDARD LEASE ADDENDUM

Dated November 11, 2002

By and Between (Lessor) "o nien Family 1991 Trust

(Lessee) __Nupla Acquisition Corporation

-'11912 Sheldon Street
Address of Premises: _ Sun Valley, CA 91352

Paragraph __51_

A. OPTION(S) TO EXTEND:

Lessor hereby grants to Lessee the option to extend the term of this Lease for ___One (1) additional sixty (60} _ month
periotd{s} commancing when the priar term expires ugan each and afl of the following terms and conditions:

B order to exerdise an option to extend, Lessee must give writlen notice of such election to Lessor and Lessor rautst receive
the same at ieast 6 hut not mare than 12 months prior to the date that the option pericd would commence, time being of
the sssence. If proper notification of the exercise of an oplion is niot given andfor receivad, such option shall automatically expire. Qptions (f
there are more than one} may only be exercised consecubivaiy.

{fl}  The provisians of paragraph 39, Including those relating to Lessee’s Default set forth in paragraph 3%.4 of this Lease, are
cordifions of his Option.

{iiiy Exceptior the provisions of this Lease grantmg an opfion or options to extend the term, all of the terms and conditions of this
it sase excepi whers specifically modified by this option shall apply.

(iv} This Option is personal io the criginat Lessee, and cannat be assighed or exercised by anyone othert than said ariginal Lessee
and orly while the origina! Lassee is in full possession of the Premises and withaut the intention of thereafter assigning or sublaliing.

(v} The monthly rent far each month of the option perlod shafl be caleulated as fallows, using the method(s} Indicated balow:
(Check Methou(s) to ba Used and Fill in Appropriately] '

g & Costof Living Adjustme }zm
a.  On(FlinGOLADates) (. June 1, 2005 spd on the annwersary date each year thereafter
the

Base Hent shall be adjusted by the change, i any, from ihe Base Month spesified helow, in the Consumer Price Index of the Bureau of Labor
Statistics of the U.S. Depariment of Labor for (:select one E{JDCPI W {Urban Wage Eamers and (iiﬂcai V\{orkers} ar E1ICPE U {All Likban
Consumers), for (Fill in Urban Areay:__Los Angeles-Riverside-Orange Countv,

All ltems (1982-1884 = 100), herein referred to as "CPF

13 The raonthly rert payable I accordance with ?aragraph Adl.a. of thie Addendum shalf be calouiated as follows: the Base Re
m&q&a sftached Laapa, shall ba muit 4 fraation the numerator of which shall be the GPI of the cafendar fnonth 2

{

Thonths prior ip tha mon ri;} spacifled in para o ioh the adjustment is o iake effect, and the. dongminator of WHIG
hall be the UPT of ihié safndar monih which is@ honth -3 the firgt month of the term of this Leape as setforth in paragraph
1.3 {"Base Month™) or [ {Fll i QOlher “Base Monih™) ; . The sum se calculated shall constifute the new monthly
rent hereunder, but in no event, shall any such new monthly rent be jess than the rent payable for the month immediately preceding the reni
adjusiment.

c. in the evant-the compilation andfor puhiicat[()ﬂ of the G shall be fransferred io any other governmental depariment or bureau or
.agency or shall be discontinued, then the index most naady tha same as the GP} shall bo usad 1o make such calculation. In the event that the
Parties cannol agree on such altarnative indax, then the mattar shali be submitted for declsion to the American Arbitration Asscciation in

acoordance with the then rules of said Assoglation and the decision of the arbilvators shall be. binding upan fha parties, The cost of sald‘
Aritration shall ba paid equaliy by the Parting.,

M 1L KMarket Rental Value Adjustment(s) (MRV}
© s On{Fillin MAV Adjustmant Date(s))

ite Base Rant shall be adjusted to the “Markel Rertal Value" ol the property as followe:

1} Fouwr mmanthe prior o gach Market Rental Value Adjustimant Clale described ashove, the Partias shall attempi to agree dpon what
the paw MRV will be on the. ad;uatmni date, #f agreemant cannot ba reachad, within 30 days, ther:

{a} Lassor and Lessea shall immediately appoint a mutually acceptable appraiser or broker to establish the new MRV within
ihe nestt 30 days. Any associated costs will be split equally batwean the Pariias, or

(b) Bath Lessor and Lessee shali eash immediately make a reasonable datarmmatmn of {he MFW and submit such
deiermmahon in wriimg, to arbifration in accordance with the following provisions:

- @ Within 15 days thereafter, Lessor and Lessee shall each seloct an {1 appraiser or {J broker ("Consultant™
check ong} of thelr cholce 1o act as an arbitrdtor. The two arbitrators so appointed shall 1mmedsate!y select a third mulually acceptable Consultant
to act as a third arbiraior.

lnmas;///%. . | | —
L : : s
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(i} The three arhitrators shall within 30 days of the appointment of the third arbitrator reach a decision as to what
the actual MRV for the Premises is, and whether Lessor's or Lessee's submitted MRV is the closest thereto, The decision of a majority of the
arbifrators shali be binding on the Parties. The submitted MRV which is determined to be the closest o the actual MRV shali thereafter ba used-
bt the Parties.

i (i) I either of the Parties fails to appoint an arbitrator within the specified 15 days, the arbitrator timely appointed
by one of them shall reach a decision on his or her own, and said decision shall be binding on the Parties,

(iv) The entire cost of such arbifration shall be paid by the party whose subritted MRV is not selected, ie. the one
that is NOT the closest to the actual MRV,

2. Notwithstending the foregoing, the new MRV shall not be fess than the rent payable for the month immediately preceding the
rant adjustment.

b. Upon the establishment of each New Market Rental Value:
1. the new MBY. will becoms the new “Base Rent” for the purpose of calculating any further Adjustrments, and

. 2, ihe first month of caoh Morket Fental Valuc 1orm shall booome the new “Base Month” for the purpose of caleulating any further
Adjustments. '
T U Fixed Rental Adjustment(s) {FRA)
The Base Aent shalf be increased to the foliowing amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s): The New Base Rent shall be:
§
¥
$ . 1IN
$

8. NOTICE: Unless specified otherwise hersin, notice of any rental adjusiments, other than Fixed Renial Adjustments, shall be made as
specified in paragraph 23 of the Lsase. :

€., BROKER'S FEE:

The Brokers shail be paid a Brokerage Fee for each adjustment specified above in accordance with paragraph 15 of the Lease.

Initials: ﬁ ' . !niﬁalg%’. C .

OPTION{S} TO EXTEND
Fage 2 ol 2

NOTICE: These farms are often modified to meet changing requirements of faw and industry needs. Always write or call to makes sure
you are ufllizing the most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOQGIATION, 700 8. Flower Street, Suite 600, Los
Angeles, GA S0017. (213) 687-8777. Fax No. (213) 857-861E. :
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RIGHT OF FIRST REFUSAL TO PURCHASE

STANDARD LEASE ADDENDUM

Dated November 11, 2002

Carmien Family 1991 Trust
By and Between (Lessor)

Nupla Acguisition Corporation,
a California corporation

Address of Premises 11912 Sheldon Street
Sun Valley, CA 91352

| (Lesses)

Paragraph __ 52

{a}) Lessor shall nof, at any time prior {o the explration of the term of this Lease, or any extension thereof, sell the Premises, or any
interesi therein, withoui first giving written notice thareof to Lesses, which nolice is herainafter referred tgas “Notice of Sale”,

(b} The Notice of Sale shall include the exact and complete terms of the proposed sale and shall have attached thersio a copy of the
bona fide offer and counteroifer, if any, duly executed by botk Lessor and the prospective purchaser.

{¢) Fora period of 12 calendar days after receipt by Lessee of the Notice of Sale, Lessee shall have the right to give written notice to
Lessor of Lessee’s exerclze of Lessee’s 1ight to purchase the Premises, the interest therein proposed to be sold, or the property of which the -
Prermises are a part, on the same terms, price and eonditions as set forth fn the Notice of Sale. in the event that Lessor doss not receive written
notice of Lessee’s axercise of the right herein grantad within said 12 day period, there shall be a conclusive presumption that Lessee has elected
SC’T {0 rfaxsewise Lessea’s right hereunder, and Lessor may complste the sale to the prospective purchaser, on'the same terms set forth in the

otice of Sale.

{d) Inthe event that Lesses declines to exercise its right of first refusal after receipt of the Notice of Sale, and, thereafier, Lessor and
the prospective purchaser maodify by mora than 5%, {i) the sales price, or (i) the amount of down payment, or if there is a material change in
any Seller financing offered, or in the event that the sale is-not consummated within 180 days of the date of the Notlce of Sale, then Lessee’s
right of first refusal shall reapply to said transaction, ‘

(e}  Inthe event that Lessee declines 1o exercise its right of first refusal after receipt of the Notice of Sale, and, thereafter, the proposed
transler or sale is not consummated, than Lessee's right of first refusal shalt apply to any subsequent transaction, If, howavar, said transfer or
sale is, in fact, completed, then said right shall be extinguished and shall not apply ta any subsequent transactions.

@} Notwithstanding the above, this right of first refusal Is intended to apply enly to voluntary transfers involving third parly transferees.
This right of first refusal shall not, therefore, apply. where the Pramises are taken by eminent domain or sold under threat of condermnation, to
inler-li]mily or inter-ownership transfers, to transfers by Lessor to a trust created by Lessor, or, if Lessor is a trust, to transiers io a trust
baneficiary,

(@) NOTE: This right of first refusal cannot be exercised: (i) during the periot eommencing with the giving of any notice of Default and
continuing urtil said Defauliis cured, {f)) dwing the period of tirne any Hent is unpald (without regard to whether notice thereof is given Lesseg),
(i} during the time Lessee Is in Breach of this Lease, or (iv) in the event thal Lessee has been given 3 or more notices of Default, whether or
not the Defaults are cured, during the 12 month period immediately preceding the exersise of the right of first refusal.

. . I g o
Iniﬁals%; : tnitials?

HOTE: These forms are often modified to meet changing uirements Ef taw and needs of the industry. Afways write or call 10 make sure
you are uillizing the most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION, 760 So. Flower St,, Suite 600, Los Angeles,
CA 80617, [213) 6R7-8777. .
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M TO AMERICAN INDUSTRIAL HEAL ESTATE ASSOCIATION
STANDARD mnuamm:cor._maacm. SINGLE-TENANT LEASE - NET.

The American Industrial Real Estdta Association Staridard IdustrieifCommenrclal Single-Tanant L.eass « Net i"}.nase"), 1o
which this Addendum 15 attached and incorporated into by this rafurence, is hereby modified and amahdﬁti as follows,
notwithstanding dny provision offtha {.aass to tha contrary:
1. BAGKEW'S COMPENSATION: Notwithstanding eny other ;{}'?Kisinn of the Lesse, Welis Farg'o‘Bank, N.A., inits
fiduglary capscity, only agraua tq pay Broker ns 8 sommizeion _ ) :

The commission shall be sarmad ahd payebie onty __ N/A

Any fes or commission due to an
with
payment by Wells Fargo Bank, N.A., in its flduciary capacity, to Broker.
2. EXGULPATION OF WELLS{FARGO BANK, N.A. it is understood and agreed by Lesses that Wells Fargo Bank, N.A. is
axecuting this Lease in its. fiducialy capécity ondy and Wells Fargo Banle, N.A., in &ll copacities, and Wells Fargo Bank, N.A.'s
afiiliates, shareholdsrs, officers, [directors, employees and agents are not and shall not be fable hereunder, directly or
indirectly,. except for wilful misognduct, under ar by exscution of this Lease, The rights and claims of Lessee or Broker as
against Walls Fargo Bank, N.&,, lin any capeeity, shall be limited exclusively to such rgits as Lessee or Broker may have
agsinst the frust or ather astate jor entity reprasentad hereln by Wails Fargo Bank, N.A.  Any liability of Walls Fargo Bank,
N.A., in any capasity (including without limitation Waells. Fargo Bank,.N.A s.shareholders, officars,.directors, affiliates, agants,
and employees] to Lessea, Brokdr of any other person shall be limited-to the astate of the trust or other estate or entity
repregented hargin by Wells Farge Bank,” N:A. in the subject proparty lessad. Lesses, Biokér or any other peraon claiming
through Lesses or Broker agrees fto look solely ta such interest for the recovery of any judgment against Wells Fargo Benk,
WA, in any capacity. It Is the intant of the parties that moither {a} such trugt or other estatg or entity represented herein by
Walls Fargo Bank, N.A., {b} its jrustees or baneficisriés, nor {c} any other assets of such frust or other estate or entity
represented harein by Wells Fargd HBank, N.A. or its frustsas or beneficiaries shall ba {iabla for eny such judgment.
3.  APPROVALS: The obligations of Wells Farge Bank, N.A,, in its fiduciary capacity, under this Lease are expressly
contingent upon obtaiting coort japproval, if required, and spproval of the required management persons of commities at
Walls Fargo Bank, NLA., and all ather ownars of interests in the subjsct property, if any,
4. ___ [CHECK IF APPLICABLE] MULTIPLE OWNERS: The undarsigned Othar Owners {multiple ownars) each agres to
parfarm in agcordance with this Lesse as Lessor, In the event any such perty fails to perform his, her or its obligations under
this Lease, such defsuiting parhy} sgress to hold harmless and indemnify the other co-owners far and ageinst any and all
claims, liabilities, or sxpeneas ef fny kind whatsosver which such co-ownars may incur ag a result of sueh failure to perform.
B. CONDITION: The subjectjproperty lsased, including any fixturas, and sny persons! property, is being leased in its "AS
IS” condition, without any expregsed or implied warranties. Any and all representations and warranties of Lessor get forth in
the Lease are heraby deisted. tL¢ssee hersby represents that Lessse or Lesses’s agents have inspectad ihe subject propetty
1o the full exisnt deemed appropfiate and that Lesses is satisfied with its copdition. Lessee acknowledges that as of the date
of this Lease, the subject propertly and the Premises a#nd improvements are in good order, repaiy, and condition. Lessor shall
not be lishls to Laesssa or any pergon far sny lstent or existing defact in the subjact property, or for any injury or damages that
may resuli to any person or propeérty, inciuding, without Hmitation, the person or propesty of Lesses, by or from any cause
whatsosver arising out of the present actual or fatent condition of the subjact proparty.
6. INDEPENDENT INVESTIGATION: Lasses has not ralisd on any acts, including-any written or oral staiermants, by Wells
Fargo Bank, N.A., in its fiduciary jcapacity, or any parson acting on belialf of Wells Farge Bank, N.A., in iis fidugiary capacity,
in entering into this Lease, hut rather has ralled on his, her or its own Ihdependant investigation of the subjact property.
7. MATTERS OF RECORD: ilossce agrees to eopept the proparty leased subject to any and all govenants, sonditions,
restrictions, raservations, rights, fights-of-way, and essemsnts of record, if any.
8. BROKER'S INDEMNITY: iBroker sgrees to idemnify and hold Wells Fargo Bank, N.A., in all ¢apacities, free and
harmiess of and from any and af claims, liability, demands, suits, actions or judgments, made, brought or recoverad against
Walls Fargo Bank, N.A., in any dapacity, or Brokar, or both, and alf damdges, costs and expenses, including attornays® fess,
incurred by Walls Fargo Bank, N.A:, in any dapecity; ifi connection with or in any way arising from Broker's negligence or
willful mfaconduct in confection with. thi$ Ladus, including, without Hmitation, (s§ Broker's uneuthorizad written or oral
representations; (b) Broker's usejof unauthofized advertising materials) (o} any claim or claims for comimissions made against
Wells Fargo Bank. N.A., in any ¢apacity, by any other broker or salesman arising out of or connected with Broker's acts or
amissions in connection with thi$ Leass. Wells Fargn Bank, N.A., in its fidusiary capacity, agress to save and hold harmiess
Broker only from such damages, claims, disputes, litigation, and/or judogments arising from any knowingly Incorrset
informaticn suppiled by Wells Fa an Bank, NLA., in its fiduciary capacity, or from any material fact sctuaily known by Wefls
Fargo Bank, N.A.. in its fiducialy capacity, concerning the subject property leased which Wells Farge Bank, N.A., in its
fiduciary capacity, fails to discloge to Broker.
a9, ADA: lLessee's obligations to comply with al laws shall include, but not be limited to, the Americans with Disabilities.
Aot and all similar laws enacted § the Tuture,
18,  INTRABUILDING NETWORK CABLES: Rogardiass of any provisions of this Lease to the contrary, Lessor and Lessee
agraea as follows:
[a} Cabling and Equiptment. Unjass Lessor expressly elpcts o perform the work, in which case st costs incurved will be
passed through 1o the Lesses, 1 dssee will bs responsibls, at Lessen’s sole cost, for the installation; maintéenance, and repair of
all talscommunication cabling, wiring, and risers running throughout the subject property serving Lesses, togethsr with all of
{esses's telaphones, talscopiers| computars, telephons switehing, telephone panels, and related equipmant. Lessse agress t@
install, maintaln, and repair suchjtelecommunication cabling, wiring, and yisers in a good and propsr manaer,
(b} Right of Entry, In addition {o Lessor's other rights of entry under this Lease, Lesser may anter the ieased Premises to
Inspect the felecommunication ¢abling, wiring, and risers to assure that the installation, maintenance, and repair are being
perfarmed in a good and proper (nanner,
{¢} Approval of Provider, Lessep agreas to have the instelflation, maintenanee, and repair of tha telscomnmunication cabkng,
wiring, and risers done by an independant contractor approved by Lessor in writing in advance.
(d} indemnity. Lesses agreaes o indemnify, relesse, defend, and hold Lessar harmises against any damages, ciaims, or othar
linbility resulting from- Lessee’s] installation, repair. or maintanam:e of the telecommunication cabling, wiring, and risers,

including, but not limited to, tha casis of repair.
Z o C!@fﬂ@/

other broker in ¢onnection with the Lease shall be paid by Broker prior 1o or concurrently
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1) Holease. lLessse releases Lesgor from all losses, claims, injuries, damages, or other liability, including, but not limited to,
snseguential damages, whethe] to persons or property and ne matter how caused, in any way connectsd with the
terruption of telecommunications servicas due to the fallure of any telecommunications cabling, wiring, or risers. Lesses
xpressiy wilvas the right to claim that any interruption constitutes grounds for a claim of abatemant of rent, of constructive
viction, or for termination of the Lease.

{fi Restrictions on Tenant|Hepairs. Rogardiess of Lessee's other nghts under the Leass to make alterations to the
epsed Premises, Lessee may ndt alter or modify the telscommunicstion eabling, wiring, and risers lpcated in the leased
remises or otherwise without Legsor's prior writtan consent.

1. ARBITRATION:
1} Except with regard o any claim, sounterclaim, disputs, and other matter relating to the gayment of rent or any other sum
wing from Lasses to lessor ynder this Lemse, lLessor and lessee agree that, if and to the extent that any claim,
aunterclaim, dispute, and other matter in guestion between them arising out of ot relating to this Lease or the breach thereof
collectively, “Non-Monetary Disputes”} cannot be resolved through direst discussions, such Non-Monetary Dispute shall at
he election of either party be submitted to arbitration in accordance with this subsscHon {a). In the event sither party slects
o submit any Non-Monstary Digpute 1o arbitration, the judgment or the award rendered in any such arbitration meay bs
mitersd in any couri having furisgiction and shali be final and binding upon the-pariies. The arbitration shall be conducted in
weordance with the then prevpiling ruies of the Americen Acbitrstion Asscciation or its successor fur arbitration of
;ommercial digputes, and the prolisions of California Code of Cmi Procedurs Section 1283.05, or any successor or amended
itatuta or lew containing similar grovisions, :

bi The arbitrator shall award 1o the prevailing party, if any, as determined by the arhitrator, gl of its costs and fees. "Cosis
g foes™ shall mean all expenses of the arbitration, including the arbitrators® faes, administrative fees, travel expenses, out-
if-pocket expanses, such as copying and telephone, eourt costs, witness Tees and attorneys fees.

o} Notwithstanding the foregoing, nothing containad in this section shall he deemed to limit ar restrict Lessor's rights to file
n unlawful datainer action under Cafifornia Code of Civil Procedure §% 1181 et. seq. and obtam & judgment thersunder,

12.  Section 2.4 is herehy emahded to read as follows!

2.4. Acceptance of Pramises. Leseee heceby acknowledges: {al that it has hean adwsed by the Broker{s) to satisfy
tself with respect to the conditlon of the Premisaes [inciuding but not limited to the electrical and fire sprinkler systems,
#curity, environmental aspscts, jseismic and sarthquake reguiraieants, and compliance with the Americans weith Disabilities
‘et and applicable zening, munjcipal, county, state and federal laws, ordinances and regulations and any covenents or
gstrictions of record (collectively, “Applicable Laws™ and the pressnt and futurs suitability of the Pramises for Lessee’s
ntended use; {b} that Lessse had made such investigation as it desms necessary with reference to such matiers, is satisfied
vith reference thereto, and assumes all responsibility therefore as the same relate to Lasses’s occupancy of the Premises
iwiiffor the terms of this Lesse; and {6] that oeither Lessor, nor any of Lessor's agents, has made any oral or writien
eprasentations or werrantias with respect to said matters other than as sat forth in this Lease.

F3. LESSEE OBLIGATIONS: The obligations of Lessee other than rent under this Lease shall not ba limited in any manner
sy the total amount of rent or term of Lease, and shall be lmited ondy as may be specifically and explicitly fimited by an
axprees provision of this Lease. -
14, LESSOR INSURANCE: NNdtwithatanding any provision of this Lease to the contrary, Lessor shall have no obligation of
any kind whatsoaver 10 carry any insursnice policy or cavarage of any kind or In any spacified amount

16. ENVIRONMENTAL: Lessda shali furnish Lessor a copy of any hazirdous waste romoval contraet in force at any time
iring Lessas's ocoupancy of thie Premises. All such contracts shali provide that the contracting party shall give written
notice of any termination of the dontract to Lessor,

16, INSPECTIONS: Lesasa shill reimbursse Lessor for alf costs incurred by Lagsor, it any, for inspections by envlrunmantal
health or safaty experts deemad hecassary or appropriate by Lessor to assure Lessee’s compliance with Applicable Law,

17. Sections 15,1, 18.2, 15.3, 15.4 and 15.8 are hereby deleted in thair sntiraty.

Tha parties have exscuted this Afldendum as of the date of the Leasa.

LESSOR: BROKER:

WELLS FARGG BANK, N.A., in its fiduciary TaMT
capacity, as Co-Trustep of the -
Carmiert JFamily 1991 Trust

By: éz{/_; o é,,(.é’,;,

7 /
Titla: Vic & _ nEsideAL T

Date: /,g vl %jﬂmw
Phyllls S. Carmieni, in her flduc:lary
Capacity as co-Trustee of the -

xBY:_Carmien Family 11991 Trust . By

Tithex . Title:
Data:. ' Data;
OTHER OWNERS:

LESSEER:




ADDENDUM
T0
STANDARD INDUSTRIAL/COMMERCIAL.
SINGLE-TENANT LEASE - NET
(AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION)

l.essee: NUPLA Acquisition Corporation, a California Corporation
Lessor: Carmien Family 1991 Trust |
Premises: 11912 Sheldon Street, Sun Valley, CA 91352

Date of Leaser November 11, 2002

~ This Addendum (*Addendum”) is executed on the date and year
hereinafter set forth, by and between Lessee and Lessor with respect to the
Lease referred to above (the "L.ease"). The paragraphs of the Lease which are
referred to below, and any other inconsistent provisions of the Lease, are
superseded to the extent of the terms and conditions set forth in this Addendum.

Lessor and Lessee agree to amend and modify the Lease as follows:

53. Commencement Date. The Commencement date shall be the date of

execution of the Lease.

54. Base Rent. The Monthly Base Rent shall be $24,450 per month for the
fease term. Monihly Base Rent shall be due and payable on the first (1%
of each calendar month. Pursuant to paragraph 1.6, Lessee shall pay for

FEo 7 doms
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55.

56.

57.

one full month of Base Rent upon execution of the Lease. If the
Commencement Date begins on a day other than the first day of a
calendar month, then the Monthly Base Rent for the second month and the
last month of the lease term shall be adjusted and prorated for the partial
month period which begins on a day other than the first or end on a day

other than the last day of the month.

Environmental Compliance. Upon the effective date of this Lease and

except as otherwise disclosed in Schedule J which is attached fo the Asset
Purchase Agreement between NUPLA Acquisition Corporation, a
California Corporation, and NUPLA Corporation, a Delaware Corporation,
and the Carmien Family 1991 Trust and by this referenced incorporated
herein as part of this Addendum, the Premises are currently in material
compiiance with all applicable Environmental Laws and are currently not

subject to any Environmental Condition or Hazardous Condition.

American With Disabilities Act. Notwithstanding any provision in the Lease
to the contrary, the Premises’ current use and condition are in material
compliance with applicable American With Disabilities Act (“ADA”) as of
the Commencement Date. Lessee shall be solely responsible for
complying with ADA if such ADA compiiancé is caused by Lessee altering
or changing the use of the Premises or Lessee constructing any
improvements on the Premises or is caused by fuiure amendments or

revisions in the applicable laws and regulations under ADA.

Lessee’s Right to Terminate. Lessee shall have the right to terminate this

Lease upon the occurrence of each and alf of the foliowing terms and

AT 97, Qai S
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conditions: ‘ |
a. A Hazardous Substance Condition (*HSC”) is discovered after the
Commencement date and the HSC is the responsibility of Lessor
-because it existed prior to the Commencement Date.
b.  The HSC materially interferes with Lessee’s operation and business,
C. [ essee gives written nofice to Lessor of such HSC; |
C. After notice, Lessor shall be given a reasonable time fo investigate
and determine the cost to remediate the HSC and if Lessor
determines the cost is too unreasonably high and elects not to
remediate the HSC. | |

THIS ADDENDUM TO LEASE 1S EXECUTED ON THE DATE
HEREINAFTER SET FORTH.

Dated: 12 -9-_ , 2002

LESSOR: LESSEE:

Carmien Family 1991 Trust NURLA Acquisition Co-rporation,
%’%@T?Corpo ratio

By: - Wells Fargo Bank NA, CaCrfy
as co-Trusiee /fv,/)
ﬂ /&..,_, ﬁL M /M LS o

lis: Uic:t: ﬁ& SUET

by:

By: /)/é—ﬁ/w,»fp M its:

Phyllis S. Carmien, as co-Trustee

c:carmien\acquisition-sate\buyer-panapointiLease-Addendum(draft 11-11-02).wpd
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ADDENDUM NUMBER THREE TO LEASE

The foregoing Lease is entered into as a part of and pursuant fo a Nupla Asset Purchase
Agreement and a Trust Asset Purchase Agreement by and between the Lessee and the Lessor.
For purposes of this Addendum, the terms “Environmental Law,” “Envirommental Condition,”
"Hazardous Condifion,” and “Hazardous Substance” shall have the same meaning as defined
 therefor in Section 4.17 of the Nupla Asset Purchase Agreement. '

After extensive discussion and consideration, with respect to the Premises, the Lessor and the
Lessee have reached an understanding dnd agreeruent that the Lessor shall be responsible for and
shall pay any loss, cost, damage, lability, or expense that arises or results from any
Envirommental Condition or Hazardous Condition or the violation of or lack of compliance with
any Environmental Law that was in existence or occurred prior to the Commencement Date, and
that Lessee shall be responsible for and shall pay any loss, cost, damage, Hability, or expense that
arises or results rom any Environmental Condition or Hazardous Condition or the violation of or
lack of comphance with any Environmental Law that comes into existence or occurs after the
Commencement Date and within the Term of the Lease.

Therefore, in addition to apd notwithstanding the terms and conditions contained within the
foregc_)ing Lease, the following terms and conditions shall be and are hereby added te and shall
be and become a part of said Lease:

With respect to the Premises, Lessor shall indemnify and defend Lessee and hoid the Lessee
harmless from and against any and all claims, demands, loss, cost, expense, damage, or Hability
of any and every kind or nature (including without limitation attomey’s fees, court cosis,
collection expenses, and litigation costs and expenses) which arise or result from or are related to
(1) any claim for personal tnjury or property damage arising from any violation or lack of
compliance by the Lessor prior to the Commencement Date of any Environmental Law, or any
Environmental Condition or Hazardous Condition that existed on the Premises prior to the
Commencement Date, and/or (if) any and all clairos, demands, loss, cost, expense, damage, or
Hability sustained or incurred by the Lessee for the containment, cleanup, corrective action,

-remediation, removal, remedy, repair, response, addition or upgrade of equipment, site work, or
~ abaternent or every kind or nature arising from any Environmental Condition or Hazardous
‘Condition in or on the Premises prior to the Commencement Date or any violation by the Lessor
of any Enviropmental Law prior to the Commencement Date,

With respect to the Premises, Lessee shall indemnify and defend Lessor and hold the Lessor
hanmless from and against any and all claims, demands, loss, cost, expense, damage, or Hability
of any and every kind or nature (including without limitation attorney’s fees, court costs,
collection expenses, and litigation costs and expenses) which arise or result from or are related to

P
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(1) any claim for personal injury or property damage arising from any violation or lack of
compliance by the Lessee after the Commencement Date of any Environmental Law, or any
Environmental Condition or Hazardous Condition that comes into existence or occurs on the
Premises after the Commencement Date, and/or (if) any and all claims, demands, loss, cost,
expense, damage, or lability sustained or incurred by the Lessor for the containment, cleanup,
corrective action, remediation, removal, remedy, repair, response, addition or upgrade of
equipment, site work, or abaternent or every kind or pature arising from any Environmental
Condi’gioﬁ or Hazardous Condition in or on the Premises that comes into existence or occurs after
the Commencement Date or any violation by the Lessee of any Environmental Law after the
Commencement Date,

If the facts of any particular case demonstrate that both the Lessor and the Lessee have
contributed to the Hazardous Condition or Environmental Condition. or violation or lack of
compliance with Environmental Law described in each of the two preceding paragraphs
(hereinafter referred to as an “Environmental Event”), then the cost, expense, damage, or lability
sustained or incwred for the containment, cleanup, corrective action, remediation, removal,
remedy, repair, response, addition or upgrade of equipment, site work, or abatement of the
Epvironmental Event shall be divided between and borne by the Lessee and the Lessor in
proportion to the relative contribution of the Lessor and the Lessee to the causation of the
Environmental Event,

IN WITNESS OF THE FOREGOING, the parties hereto have executed this Addendum
Number Three on the dates set forth below. .

Dated: / “:-:4‘34 ~r LESSEE NUPLA ACQUISITION CORPORATION

Dated: __ 7 cl-/ 2 fon LESSOR CARMIEN FAMILY 1991 TRUST

WELLS EXRGO BANK NA, as Trustee

By / . »
Title: Vices PRecid st

PHYLLIS S. CARMIEN, as Trustee




Lot 1 of Tract 22682, in thé city and county of Los Angeles, as
per map recorded iﬁ Book 710 Pages 67 énd 68 of Maps, in the -
office of thainecofaer of sald Géunty, and tha_southaast 23 feet
of Sheldon Street as dedicated on the map of sald Tract 22682,

with appurtenances and improvements thereon.

Exhibit A



AGREEMENT FOR EXTENSION OF LEASE

‘This is an agreement by and between Nupla Corporation, as Lessee, and the Carmien Family
1991 Trust, as Lessor, with respect to that certain Standard Industrial/Commercial Single-Tenant
Lease-Net (the “Lease™) covering property commonly known as 11912 Sheldon Street, Sun
Valley, California, (the Property”). This Agreement for Extension of Lease is made and based
upon the following Recitals:

RECITALS

WHEREAS, Lessor and Lessee are parties to the Lease the term of which expires on May 31,
2005;

WHEREAS, Paragraph 51 of the Lease provides that the Lessee has an option to extend the
term of the Lease (the “Option™) for one additional sixty-month period commencing when the
term expires, subject to a Cost of Living Adjustment in the Base Rent as provided in Section
A La. of Paragraph 51;

WHEREAS, Lessee has exercised the Option,
NOW, THEREFORE, Lessor and Lessee hereby agree as follows:
AGREEMENT

L. The term of the Lease is extended for a period of sixty months beginning on June 1,
20035, and ending on May 31, 2010 (the “Extended Term®).

2. The new monthly Base Rent for the Extended Term as calculated pursuant to j/
ALb. of Paragraph 51 of the Lease is and shall be $ 25,672.50 per month /o d 7&‘}

3. All of the terms, conditions, and provisions of the Lease, except for the monthly Base
Rent which is specified in Paragraph 2 above, shall apply to the Extended Term of the Lease.

N WE;I’NESS OF THE FOREGOING, Lessor and Lessee have dated and signed this
Agreement for Extension of Lease as set forth below.

Date: %7/95// - Date: | :)ﬂ;- /QV/AJ(’—

WELLS FARGO BANK, N.A, in its’ NUPLA CORPORATION
'ﬁduclary capacity, as Co- Trustee :

Title; Glég 4. Newnark
: Vige Preskisnt

PHYLLIS S. CARMIEN, in her fiduciary

capacity, as Co-Trustee of the
Carmien Family [991 Trust

.



Ms. Gloria J. Newmark, CPM, Vice President RECT JUN 2 8 2005
Wells Fargo

Private Client Services — R/E

100 E Thousand Qaks Blvd., #233 - MAC E2342-021

Thousand Qaks, CA 91360



ASSET PURCHASE AGREEMENT

By and Among

NUPLA ACQUISITION CORPORATION

AND THE

CARMIEN FAMILY 1991 TRUST
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement”™) is made and entered into by and among, on
the one hand, Nupla Acquisition Corporation, a California corporation, (“Purchaser”™), and, on
the other hand, the Trustees of the Carmien Family 1991 Trust for and on behalf of said Trust,
which Trust is hereinafter referred to as the “Seller” or the “Shareholder.” This Agreement is
made and based on the following Recitals.

RECITALS

WHEREAS, the Seller owns and controls all of the outstanding common stock and a major-
ity of the outstanding preferred stock of Nupla Corporation, a Delaware corporation with opera-
tions in Sun Valley, California (“Nupla™);

WHEREAS, Nupla designs, manufactures, markets, and sells industrial grade fiberglass

handles and band toels for the nonpowered hand tool industry; (the “Business™);

WHEREAS, Sellers owns facilities at 11912 Sheldon Street, Sun Valley, California, in which
Nupla conducts the Business (the “Nupla Facilities”), and leases said facilitics to Nupla the
“Facilities Lease™);

WHEREAS, Seller owns certain of the assets used by Nupla in the Business (the “Share-~
holder Assets™); .

WHEREAS, Wells Fargo Bank NA and Phyllis S. Carmien are the Trustees of the Seller;

WHEREAS, the Purchaser desires to purchase the Business and the assets of Nupla (the
“Nupla Assets™) and for that purpose has entered into an Asset Purchase Agreement with Nupla
(the Nupla APA”) pursuant to which to purchase certain assets and assume certain Habilities of

Nupla (the “Nupla Transaction”);

WHEREAS, in connection with its purchase of the Business and the Nupla Assets, the Pur-
chaser wishes to purchase from Seller the Shareholder Assets ppon the terms and subject to the

conditions of this Agreement;

WHEREAS, under the Nupla APA, the Purchaser will make & partial payment of the Pur-
chase Price to Nupla by means of a promissory note (the *Nupla Promissory Note™);
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NOW, THEREFORE, in consideration of the rutual promises, agreements, ferms, cove-
nants, conditions, representations, and warranties that are set forth in this Agreement, the parties
to this Agreement do hereby agree as follows:

AGREEMENT
ARTICLE I
PURCHASE AND SALE OF ASSETS

1.1 Purchase and Sale of Assets. Upon the terms and subject to the conditions of this
Agreement, the Selier agreées to bargain, sell, assign, transfer, convey and deliver, to the
Purchaser, and the Purchaser agrees to purchase from the Seller, the assets specified in Schedale
A (hereinafter referred to as the “Shareholder Assets”) (which purchase and sale is hereinafier
referred to as the “Trust Transaction™). At Closing, the Seiler shall execute and deliver to
Purchaser a Bill of Sale in the form attached as Exhibit B to this Agreement (the “Bill of Sale™).
At Closing, the Shareholder Assets shall be, and shall be transferred, assigned, conveyed to, and
shall be received by Purchaser, free and clear of any and all Liens (as defined below),

1.2. Purchase Price. Subject to offset and reduction as set forth below, the Purchase Price
for the Sharcholder Assets shall be Two Million One Hundred Thousand United States Dollars
Rt ($2,100,000.00) which shall be paid in full at Closing.

1.3 Shareholder Assets. Except for the Facilities Lease and other Excluded Assets as set
forth below, the Shareholder Assefs are intended to and shall include any and all of the
properties, assets, and rights owned by the Seller and used in the Business or kept, maintajned, or
located in or at the premises or facilities of Nupla of every kind and nature, tangible or
intangible, fixed or contingent, including without limitation the following:

(a) all machinery, equipment, tools, fumnishings, or fixtures;

(b) all inteliectual property, including without iimitation patents (including 2l reissues,
divisions, continuations, and extensions of such patents), patent applications, patents pending,
trademarks, servicemarks, trademark or servicemark registrations, trademark or servicemark
registration applications, tradenames, all names and slogans used in or by the Business or the
Seller, (inclhuding but not limited to the worldwide righi, title, and interest of Seller to own and
use the narne “Nupla Corporation” or “Nupla,” and all variations on such name or names and all
derivations thereof and all other names under which the Seller has transacted the Business, sold
products, or performed services in connection with the Business and all rights that the Seller has
to prevent the use of such name or names by others), all inventions, technology, know-how,

_software, specifications, data, designs, trade secrets, processes, and confidential and proprietary
information or every kind and nature, whether or not the same is subject 1o statutory registration
(hereinafter referred to collectively as the “Inteliectual Property™);
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(c) any and all other assets currently used in the Business or kept, maintained, or located
in or at the premises or facilities of Nupla.

1.4 Excluded Assets. The term “Excluded Assets” means thosé certain assets listed below which
are specifically excluded from the Shareholder Assets: '
(a} the books, records, and organizational documents of the Seller;
- (b} any and ail assets not used in the Business or not located at any facilities of Nupla;

and
(c) the Facilities Lease and any real property owned by the Seller.

ARTICLE T
ASSUMPTION OF LIABILITIES AND CONTRACTS

(THIS ARTICLE IS INTENTIONALLY LEFT BLANK.)

ARTICLE IIX
EFFECTIVE DATES

3.1 Effective Date of this Agreement.
This Agreement shall be and become effective when it has been signed by the Purchaser and

by the Seller and when it has been delivered (i) by the Purchaser to the Seller and (ii) by the
Seller to the Purchaser. _

3.2 Effective Date of the Trust Transaction,
The Trust Transaction shall be and becorne effective at 5:00 P. M, Pacific Time on the date

of Closing.

ARTICLE IV
REPRESENTATIONS, WARRANTIES, COVENANTS,
AND AGREEMENTS OF SELLER

The Seller does hereby represent, warrant, covenant, promise, and agree as follows:

4.1  Organization, Good Standing, and Power,
Seller is a trust duly organized, validly existing and in good standing under the laws of the
State of California and has all requisite power and authority to own the Shareholder Assets.

4.2  Authoerity, No Conflicts.
The Seller has all requisite power and authority fo execute this Agreement and all other

agreements and documents contemplated hereby to be delivered by such party (the “Ancillary

Trust Asset Purchase Agreement—WVersion §
Page 3



Documents™), and to consummate the Trust Transaction. The execution and delivery of this
Agreement and the Ancillary Documents by the Seller and the consummation by the Seller of the
Truast Transaction have been duly authorized and approved. Except as set forth in Exhibit D, the
execution and delivery of this Agreement and the consummation of the Trust Transaction do not
and will not require the consent, approval, order or anthorization of, or the registration, declara-
tion or filing with, any court or other governmental or administrative agency, commission,
authority, board, bureau, or instnumentality, whether federal, state, local or foreign (singularly, a
“Governmental Entity™), or any individual, corporation, partnership, joint venture, business asso-
ciation or other entity (hereinafier, a “Person,” which term shall include a Governmental Entity).
Seller has duly executed and delivered this Agreement, and this Agreement constitutes, and at
Closing will constitute, a valid and binding obligation of the Seller enforceable in accordance
with the terms and conditions of this Agreement. The execution and delivery of this Agreement
and the Ancillary Documents by the Seller do not, and the consummation of the Trust Trans-
action will not, result in a material default (with or without notice or lapse of time or both) or
give rise to any right of termination, cancellation, or acceleration, or result in the loss of a benefit
or the breach any prohibition or restriction under any agreement, order, or judgment, or
instrument by which the Seller is bound. The execution and delivery of this Agreement and the
Ancillary Documents by the Seller do not, and the consummation of the Trust Transaction will
not, violate or conflict with (2) any provision of the governing document of the Seller, (b) any
mortgage, indenture, iease, agreement or other instrument or confract to which the Seller is a
party or by which the Seller is bound, or {c) any federal, state, local or foreign law, rule,
regulation, ordinance, judgment, writ, decree, or order that is applicable to the Seller or the

Shareholder Assets.

4.3  Trust Agreement and Trustees.

The Trust is a trust duly created and validly existing by a Trust Agreement made under the
laws of the State of California. The true and correct name of the Trust is *The Carmien Family
1991 Trust.” The authorized and acting trustees of the Trust as of the date hereof are, and on the
Closing Date will be, Wells Fargo Bank NA and Phyllis S. Carmien. The Trust has the power
and authority to own, and does own and will at Closing own, all of the outsianding common
stock of Seller and a majority of the cutstanding preferred stock of Seller. Neither of the Trustees
has resigned or become incapacitated, and each of the Trustees is competent and authorized to
act as a Trustee of the Trust. Neither of the Trustees is now, and at Closing will not be, in
violation or default of any of the provisions of the Trust Agreement. The Trustees are authorized
and empowered under the Trust Agreement and applicable law to sign and deliver to Purchaser
this Agreement and all Ancillary Documents, and to consummate the Trust Transaction.

4.4  Sufficiency of Sharcholder Assefs.
The Sharebolder Assets, together with the Nupla Assets and the Nupla Facilities, comprise

all the properties and assets employed by Nupla in the operation of the Business. The Share-
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holder Assets, together with the Nupla Assets and the Nupla Facilities, are all of the properties
and assets that are reasonably necessary for the conduct of the Business.

4.5  No Employees or Operations.
The Seller does not have, and has not had, any employees. The Seller has not operated the

Basiness.

4.6  Compliance with Applicable Laws.

With respect to the Sharcholder Assets, the Seller has complied and is in compliance in all
material respects with all laws, ordinances, regulations, rules, requirements and orders of all
Governmental Entities applicable to the Seller, the Shareholder Assets, or the operation of the
Business, and the Seller has not received any notice of any gsserted violation of and has no other
basis to believe it is not in compliance in all material respects with any such laws, ordinances,
regulations, rules, requirements or orders. No investigation or review by any Govemmental
Entity with respect to the Seller or any of the Shareholder Assets is pending or has been threat-
ened, nor has any Governmental Entity indicated an intention to conduct any such investigation
or review. The Seller has filed with all proper authorities all statements and reports required by
any law, regulation, licensing requirement, or orders to which the Seller is subject. The Seller
possesses all licenses, franchises, permits and governmental authorizations necessary to utilize
the Shareholder Assets in the conduct of the Business. All such licenses, franchises, permits and
governmental authorizations may be and shall be transferred and assigned to Purchaser at

Closing.

4.7  Litigation. : :
Exoept as set forth in Schedule E, there are no outstanding, pending, or threatened claims,

suits, actions, investigations, grievances, proceedings, judgments, decrees, injunctions, or orders
of any Governmental Entity, court, administrative or environmental agency, or arbitrator that (a)
materially and adversely affects the Shareholder Assets or that could in the future materially and
adversely affect the Shareholder Assets, or (b) seeks to enjoin or prohibit the Trust Transaction.

4.8  Liabilities.
The Seller has no liability or obligation or contract of any kind or nature (absolute, accrued,
contingent, or otherwise) that may have a material adverse effect on the Shareholder Assets or

the use or operation thereof by Purchaser after Closing.

4.9 Free and Clear Title to Sharehcelder Assets, No Liens.,

The Seller has, and will have at Closing, and shall at Closing transfer, assign, and convey to
Purchaser, and Purchaser shall receive at Closing, good, clear, and marketable title to all the
Sharcholder Assets free and clear of any and all Liens. For all purposes of this Agreement, the
term “Liens” shall include (without limitation) any and all mortgages, claims, charges, liens,

Trust Asset Purchase Agreement—Version 8
Page 5



..........

%“

security interests, pledges, restrictions, reservations, encumbrances, burdens, imperfections, or
impairments of any and every nature or description with respect to the title of each of the Share-

holder Assets.

4,18  Ordinary Course of Business, Absence of Certain Changes.
Since July 15, 2002, and through Closing, the Seller has managed the Shareholder Assets in
the ordinary course and there has not been with respect {0 Shareholder Assets:

{a) any change in the properties, assets, liabilities, business, or operations thereof which
change by itself or in conjunction with all other such changes, whether or not arising in the ordi-
nary course of business, has had or will bave a material adverse effect on the Shareholder Assets
or the use or application thereof by Purchaser after Closing;

() any Lien placed on any of the Sharcholder Assets;

{c) any damage, destruction, or loss, whether or not covered by insurance, materially and
adversely affecting the Shareholder Assets;

(d) any amendment or change in the Trust Agreement of the Seller.

4.11 The Schedules,
Each and every one of the schedules described herein (including any and all subordinate

schedules) is true, accurate, complete, and correct in all respects as of a date that is recent to the
execution of this Agreement. At and as of Closing, the Seller shall have and shall deliver to the
Purchaser the ownership, possession, custody, control, and the unrestricted use of and the right to
use all of the assets and properties that are specified in Schedule A. All tangible property listed
in Schedule A, including all machinery, eguipment, furniture, fixtures, tools, computer
equipment, and vehicles is and shall be at Closing in good condition and repair, normal wear and
tear excepted. There will be at Closing no indebtedness owed by the Seller relating to any
property specified in Schedule A. Together with the Nupla Assets, the tangible property
included in the Shareholder Assets is all of the property or assets necessary for or used in the
operation of the Business as heretofore conducted by Nupla.

4.12 Inteliectual Property Rights ‘
Schedule A shall include a full and complete list of the Seller’s Intellectual Property Rights

(as defined below and hereinafter referred to as the “IP Rights™) that are used in the Business. At
and as of Closing, the Seller shall own and have a valid right to use, sell, or license, and shall
convey to Purchaser, all IP Rights, The IP Rights to use, sell or license are and at Closing shall
be sufficient for the conduct of the Business. The execution, delivery and performance of this
Agreement and the consummation of the Trust Transaction do not and will not constitute a
breach of any instrument or agreement governing or affecting any IP Rights, do not and will not
cause the forfeiture or termination or give rise to a right of forfeiture or termination of any IP
Rights or impair the right to use, sell or license any IP Rights or any portion thereof. There is no
royalty, honoraria, fee, or other payment payable to any person by reason of the ownership, use,
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license, sale or disposition of any of the IP Rights. Neither the manufacture, marketing, license,
sale or intended use of any product currently manufactured or sold by the Business or currently
under development by the Business, or the provision of any service currently provided by the
Business or carrently planned to be provided by the Business, violates any license or agreement
with any third party or infringes any intellectual property right of any other person or entity.
There is no pending or threatened claim or litigation contesting the validity, ownership, or right
to use, sell, license or dispose of any of the IP Rights nor is there any basis for any such claim,
nor has the Seller received any notice asserting that any IP Right or the proposed use, sale,
license, or disposition thereof conflicts, or will conflict, with the rights of any other person or
entity, nor is there any basis for any such assertion. As used herein, the term “Intellectual Pro-
perty Rights” means all worldwide industrial or inteliectual property rights, including, without
limitation, patents, patent applications, patents pending, patent rights, trademarks, trademark
applications, trade names, service marks, service mark applications, internet domain narnes,
internet or World Wide Web URLs or addresses, email addresses, copyright, copyright applica-
tions, franchises, licenses, technology, know-how, trade secrets, customer lists, proprietary pro-
cesses and formulae, all source and object code, algorithms, architecture, structure, display
screens, layouts, inventions, developments, tools and all docunentation and media constituting,
describing or relating to the above, including, without limitation, manuals, memoranda, computer

disks, and records of every kind and nature,

413 Environmental Maiters.
In connection with the Shareholder Assets up to and through Closing, (&) the Seller is in

compliance with all applicable Environmental Laws (as defined herein) and has obtained and is
in compliance with all permits, licenses and other authorizations required under any such Envi-
ronmental Law for the use of the Shareholder Assets in the conduot of the Business; (b) there is
no past or present event, condition or circumstance that is likely to interfere with the use of the
Shareholder Assets in the conduct of the Business in the manner now conducted or which would
interfere with the compliance with any Environmental Law or constitute a violation thereof; (¢)
the Seller has not leased, operated or owned any facilities in connection with the use of the
Shareholder Assets in the Business with respect to which the Seller is subject to any actual or
potential proceeding under any Environmental Law. Seller has received no notice from any Gov-
ernmental Entity and is not aware of any pending or threatened action by any Governmental
Entity or by or through any litigation that might in the future result in any judgment or order that
would prohibit the use in the Business of any of the Shareholder Assets. For purposes of this
Agreement, (2) “Environmental Law” shall mean any law, ordinance, regulation, rule, judgment,
order, decree, permit, license, operating authorization or variance of any Governmental Entity
relating to management of chemical substances, raw materials, products or wastes or poltution,
protection or cleanup of the environment {including ambient air, surface water, groundwater,
land surface or subsurface strata), including the Comprehensive Environmental Response, Com-
pensation and Liability Act of 1980, as amended (“CERCLA™), the Resource Conservation and
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Recovery Act of 1976, as amended (*RCRA™}, the Clean Water Act, the Clean Air Act, the
analogous state statutes and other legal requirements relating to (i) releases, threats of releases,
containment, removal, remediation, response, cleanup or abatement of a Hazardous Substance,
(ii) the manufacture, generation, formulation, processing, labeling, distribution, use, treatment,
handling, storage, recycling, disposal or transportation of a Hazardous Substance or (iii) the
physical structure or condition of a building, facility, fixture or other structure, including, with-
out limitation, those legal requirements relating to the use, handling, storage, disposal, cleanup or
removal of asbestos, asbestos-containing materials, polychlorinated biphenyls, or any Hazardous
Substance; (b) the term “Hazardous Substance™ shall mean (i) any toxic substance, (i) any “haz-
ardous substance” within the meaning of Section 101(14) of CERCLA or any counterpart pro-
vision of any similar state or local law, (iii) any “pollutant or contaminant” within the meaning
of Section 101(33) of CERCLA or auy counterpart provision of any similar state or local faw, or
(iv) petroleum and petrolenm produets, including crude oil or any fraction thereof, natural gas,
liguefied natural gas, and synthetic gas, {c) “Environmental Condition” shall mean any con-
dition, event, circumstance, or situation resulting from any violation of any Environmental Law;
and (d) “Hazardous Condition™ shall mean any condition, event, circumstance, or situation that
has been caused by or is the result of any Hazardous Substance whether in improvements, stuc-
tures, surface water, groundwater, drinking water supply, land surface, subsurface strata, above-
ground or underground tanks or other containers, or ambient air. If there is ever asserted any
claim, demand, cause of action, litigation, or hability against the Purchaser for the alleged viola-
tion before Closing of any Environmental Law or related to any Hazardous Substance, or for any
Environmental Condition or anry Hazardous Condition that occuzred or existed during any time
prior to Closing, the Seller shall defend the same and shall pay any and all loss, cost, liability, or
damage resulting therefrom or with respect thereto, including court costs, attorneys fees, and liti-

gation expenses.

414 Taxes.
For the purposes of this Agreement, the terms “Tax” and “Taxes” include all federal, state,

local and foreign income, gains, franchise, excise, property, sales, use, employment, license, pay-
roll, oecupation, recording, value-added, or transfer taxes, governmental charges, fees, levies or
assessments {(whether payable directly or by withholding), and, with respect to such taxes, any
estimated tax, interest, penalties, or additions thereto. Except as set forth in Section 6.18 below,
there are and will be at Closing no Taxes that are or will be payable by Purchaser on or with
reference {o the Shareholder Assets. The Seller shall pay or cause to be paid any and all Taxes of
or resulting from the Business or based on the Sharcholder Assets that accrued or were incurred
prior to the Closing. The Seller has timely and correctly filed all tax retumns required o be filed
by the Seller with respect to the Shareholder Assets and has paid or provided for all Taxes shown
to be due on such returns. No action or proceeding for the assessment or collection of any Taxes
is pending against the Seller. No deficiency, assessment or other claim for any Taxes has been
asserted or made against the Seller or the Sharcholder Assets. No issue has been rajsed by any
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taxing authority in connection with an audit or examination of any Taxes of the Seller. No tax
returns of the Seller have been examined and there are no outstanding agreements or waivers
extending the applicable statutory periods of limitation for Taxes for any period. All Taxes that
the Seller has been required to collect or withhold have been duly collected or withheld and, to
the extent required, have been paid to the proper taxing authority.

4.15 Insurance
The Seller maintains, and shall maintain until Closing, adequate liability and caswvalty insur-

ance on the Shareholder Assets.

4.16 Document Examination and Delivery.
The Selier shall make available to Purchaser and its agents for examination and shall deliver

to Purchaser at Closing all information and documents with respect to the original purchase,
ownership, maintenance, and condition of the Shareholder Assets.

4.17 Full Disclosure.
All of the information contained in this Agreement, the Ancillary Documents, the Exhibits

and Schedules, and provided by thie Selier to the Purchaser prior to Closing is full, true,
complete, and accurate. Neither this Agreement, the Ancillary Documents, the Exhibits, or
Schedules to this Agreement, nor any of the other information relevant to the Trust Transaction
delivered by the Seller to Purchaser, taken together, contains or will contain any untrue statement
of a material fact or omits or will omit to state any fact necessary in order to make the statements
coniained herein and therein, in light of the circumstances under which such statements are

made, not misleading.

ARTICLE V
REPRESENTATIONS, WARRANTIES, COVENANTS,
AND AGREEMENTS OF PURCHASER

Purchaser does hereby represent, warrant, covenant, promise, and agree as follows:

‘5.1  Organization, Good Standing and Power.

Purchaser is a corporation duly organized, validly existing and in good standing under the
laws of the State of California and has all requisite power and authority to own the its assets and
to carry on its business. Purchaser has delivered to the Purchaser true and complete copies of its
articles of incorporation as amended to the date of this Agreement. Purchaser has no subsidiarjes.

52  Authority, No Conflicts
Purchaser has all requisite power and authority to execute this Agreement and all other agree-

ments and documents contemplated hereby to be delivered by such party (the “Ancillary Docu-
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ments™), and to consummate the Trust Transaction. The execution and delivery of this Agree-
ment and the Ancillary Documents by Purchaser and the consurnmation by the Purchaser of the
Trust Transaction have been duly authorized and approved by the board of directors of the Pur-
chaser The execution and delivery of this Agreement and the consummation of the Trust Trans-
action by Purchaser do not and will not require the consent, approval, order or authorization of,
or the registration, declaration or filing with, any court, governmental or administrative agency,
commission, authority, board, burean, or instrumentality, whether federal, state, tocal or foreign
(singularly, a “Governmental Entity™), or any individual, corporation, partnership, joint venture,
business association or other entity (hereinafter, a “Person,” which term shall include a Govern-
mental Entity). Purchaser has duly executed and delivered this Agreement, and this Agreement
constitutes, and at Closing will constitute, a valid and binding obligation of the Purchaser
enforceable in accordance with the terms and conditions of this Agreement. The execution and
delivery of this Agreement and the Ancillary Documents by the Purchaser does not, and the con-
summation of the Trust Transaction will not, result in a material default (with or without notice
or lapse of time or both) or give rise to any right of termination, cancellation, or acceleration, or
result in the loss of a benefit or the breach any prohibition or restriction under any agrecment,
order, or judgment, or instrument by which the Purchaser is bound. The execution and delivery
of this Agreement and the Ancillary Documents by the Purchaser does not, and the
consummation of the Trust Transaction will not, violate or conflict with (a) any provision of the
Certificate of Incorporation, bylaws, or other governing document of the Purchaser, (b) any
mortgage, indenture, lease, agreement or other instrument or contract to which the Parchaser is a
party or by which the Purchaser is bound, or (c) any federal, state, local or foreign law, rule,
regulation, ordinance, judgment, writ, decree, or order that is applicable to the Purchaser.

ARTICLE VI
ADDITIONAL COVENANTS AND AGREEMENTS

6.1 Advice of Changes.
From July 15, 2002 (the date a Letter of Intent by and among the parties was executed) until

the earlier of the Closing or the termination of this Agreement, the Seller shall promptly advise
Purchaser in writing {a) of any event that would render any representation or warranty of the
Seller contained in this Agreement untrue or inaccurate in any material respect and (b) of any
material adverse change in the Shareholder Assets. :

6.2 Maintenance of the Shareholder Assets

From July 15, 2002, until the earlier of the Closing or the termination of this Agreement, the
Seller will use its best efforts to carry on and preserve the Sharcholder Assets in substantially the
same manner as it has prior to said date. If at any time before Closing or termination, the Seller
becomes aware of any material deterioration in the Shareholder Assets, it will promptly inform

Purchaser in writing.
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6.3 Conduct of the Shareholder Assets

From July 15, 2002, until the earlier of the Closing or the termination of this Agreement, the
Seller shall conduct its business with respect to the Shareholder Assets in the ordinary and usual
course and shall not, without the prior written consent of Purchaser:

(8) encumber or permit to be encumbered any of the Shareholder Assets;

(b} amend or terminate any contract, agreement, lease, or license which pertains to the
Shareholder Assets; except those amended or terminated in the ordinary course of business con-
sistent with past practice, and which are not material in amount or effect;

(¢) dispose of any of the Shareholder Assets except in the ordinary course of business;

{d) change accounting methods, policies, or procedures;

(e} amend its Trust Agreement;

(f) license any of its technology or Intellectual Property Rights;

(g) change or terminate any insurance coverage on the Sharecholder Assets;

(h) take or fail to take any action which would cause a representation or warranty of the
Seller in this Agreement to become unirue or inaccurate in any material respect.

(i) fail to maintain the Sharcholder Assets in good working condition and repair. subject
only to ordinary wear and tear;

(j) fail to pay the premiums for and maintain in full force and effect all of its insurance
policies covering the Shareholder Assets. '

6.4 Regulatory and Court Approvals.
Purchascr and Seller will cooperate to execute and file, or join in the execution and filing,

and will use their best efforts to obtain, any authorization, approval or consent of any court, gov-
ernmental body, federal, state, local or foreign, that may be reasonably required for the consum-
mation of the Trust Transaction, including the court approval described in Exhibit D,

6.5 Notification of Litigation.
The Seller will notify Purchaser in writing promptly after learning of any material actions,

suits, proceedings, or investigations by or before any court, board, or Governmental Agency,
initiated by or against if, or known by it to be threatened against it concerning the Sharcholder

Agsets.

6.0 No Other Negotiations or Agreements by Seller,

From July 15, 2002, unti} the earlier of termination of this Agreement or the Closing, the
Seller shall not, directly or indirectly, solicit, initiate, accept, or encourage any offer from any
person or entity or consider any inquiries or proposals received from any other person or entity,
or participate in any negotiations or discussions regarding, furmish to any person or entity any
information with respect to, or enfer into any agreement, commitment, letter of intent or under-
standing concerning, the possible disposition of all or any substantial portion of the Shareholder
Assets in any way except pursuant to the Trust Transaction. The Seller shall promptly notify
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Purchaser orally and in writing of any such inguiry or proposal, including the name of the per-
sons soliciting, receiving, and making such proposal and all of the terms thercof.

6.7 Access to Information.

From July 15, 2002, until the earlier of termination of this Agreement or the Closing, the
Seller shall allow and penmit Purchaser and its agents reasonable access the files, books, records,
offices, and facilitics of the Seller for the purpose of Purchaser’s due diligence investigation of

the Shareholder Assets.

6.8 Best Efforts to Satisfy Cen ditions Precedent,

From July 15, 2002, unti the earlier of termination of this Agreement or the Closing, Pur-
chaser and Seller will each use its best efforts to satisfy or cause to be satisfied alf the conditions
precedent that are set forth below, and to cause the Trust Transaction to be consummated.

6.9 Furtber Assurances, ,
Both before and after Closing, the Seller and the Purchaser shall cooperate and ghall each

deliver or cause 1o be delivered to the other, at such times and places as shall be reasonably nec-
essary or appropriate, such additional documents, instruments, pleadings, or agreements, and
take such additional actions as can be taken without unreasonable expense, as may be reasonably
necessary or appropriate for the purpose of carrying out this Agreement and consummating the
Trust Transachon.

6.1¢  Release of Liens.

At or prior to Closing, the Seller shall obfain 2 release of all Liens which periain to any of the
Shareholder Assets, and shall deliver to the Purchaser at Closing all required or appropriate
Uniform Commercial Code Termination Statements reflecting said release of Liens.-

611  Risk of Loss.

Before Closing is fully and completely accomplished, any loss of or damage to any of the
Shareholder Assets from fire, flood, earthquake, war, revolution, or any other casualty or occur-
rence shall be entirely at the risk and responsibility of the Seller. The risk of loss to the Share-
holder Assets shall pass to the Purchaser only after Closing has been completely accomplished.

6.12 New Lease of Nupla Facilities.

At and as a part of Closing, the Seller and the Shareholder shall terminate the Facilities
Lease, and the Sharecholder and Purchaser shail enter into a new lease of said facilities
substantially in the form attached as Exhibit K to the Nupia APA.
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6.13 Brokers or Finders Fees or Commissions.
The Seller represents that no agent, broker, investment banker or other firmn or Person is or

will be entitled to any broker’s or finder’s fee or any other commission or similar fee in connee-
tion with the Trust Transaction. The Seller agrees to indemnify and hold the Purchaser harmless
from and against any and ail claims, liabilities, or obligations with respect to any such fees,
commissions, or expenses asserted by any Person on the basis of any agreement, act or statement
alleged 10 have been made by the Seller in connection with this Agreement and the Trust Trans-

- action. Purchaser agrees to indemnify and hold the Seller harmless from and against any and all

claims, labilities, or obligations with respect to any such fees, commissions or expenses asserted
by any Person on the basis of any act or statement or agreement alleged to have been made by

Purchaser in connection with this Agreement and the Trust Transaction.

6.14 Accounting Terms. _
Accounting terms not otherwise defined in this Agreement are to be defined in accordance

with Generally Accepted Accounting Principles (GAAP).

6.15 Agreements Not to Compete
The Seller agrees that for a period of five (5) years following the Closing, it shall not,

directly or indirectly (i} own, manage, engage in, be connected with, or represent in any way, any
business that is competitive with the Business, or (ii) solicit any business from any of the cus-
tomers of the Business. The Secller agrees that after Closing, it will not at any time communicate
or divulge any secret or confidential information, knowledge, or data related to the Business to
any Person other than the Purchaser. The Seller shall hold all such knowledge, information, or
data relating 1o the Business in a fiduciary capacity for the benefit of the Purchaser.

6.16 Bulk Sales Law and Seller Liabilities.
The Purchaser and the Seller understand and agree that the sale of the Sharcholder Assets by

the Seller to the Purchaser in accordance with this Agreement does not require compliance with
the provisions of the bulk sale law or bulk transfer law of the State of California as set forth in
Section 6101 ef seq. of the California Uniform Commercial Code. In connection with this under-
standing, Seller agrees that Seller shall pay and fully discharge any and all liabilities of every
kind and nature that ate or were the liabilities of Seller.

6.17 Allocation of Purchase Price,
Schedule N is an agreed allocation of the Purchase Price for the Shareholder Assets and the

foregoing agreement not to compete. The Purchaser and the Seller agree to prepare their
respective tax returns with respect to the sale of the Shareholder Assets in a manner that is

consistent with the said allocation,
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6.18 Sales Tax.
Sales tax in the State of California or some other governmental jurisdiction may bccome due

and payable as a result of the Nupla Transaction and/or as a result of the Trust Transaction. If
any such sales tax does become due and payable in the State of California or any other govern-
mental jurisdiction as a result of the Nupla Transaction and/or as a result of the Trust Trans-
action., then the Seller shall report and pay any and all such sales tax or taxes. When Seller has
completed said sales tax report or reports, Seller shall deliver a copy thereof to the Purchaser.
Prior to the time that Seller must pay the aforesaid sales taxes, Purchaser shall reimburse the
Seller for the payment of such sales tax or taxes in an amount not to exceed in the aggregate for
both the Nupla Transaction and the Trust Transaction the sum of $100,000.00.

6,19 Court Approval
At its or their own cost and expense, Selier shall apply for and obtain the court order approv-

ing or consenting to the Trust Transaction that is described in Exhibit D hereto.

6.20 Survival of Representations.
(a) The representations, warrantiss, covenants and agreements of Purchaser that are con-

tained in this Agreement shall remain operative and in full force and effect through and shall
expire upon the three-year anniversary of Closing.

(b} The representations, warranties, covenanis and agreements of the Seller that are con-
tained in this Agreement shall remain operative and in full force and effect until the three-year

anniversary of Closing.

6.21 Updated Schedules. _
The parties hereto agree that the Schedules referred to herein are a material and integrated

part of this Agreement. However, because the Schedules are voluminous, said Schedules are not
bound together with this Agreement, but are bound together as separate group or documents,
records, and papers. The parties hereto also agree that this Agreement cannot be consummated
on the basis of the Schedules that ave available at the date of execution of this Agreement.
Therefore, on the date of Closing, Selier and Shareholder shail deliver to Purchaser updated
Schedules (hereinafter referred to as the “Updated Schedules”) which shall include each and
every Schedule that is described in this Agreement, each of which shall be updated and brought
forward with and include all of the information applicable thereto as defined herein for the
period through the close of business on the date immediately preceding the date of Closing. At
and as of Closing each of the Updated Schedules shall be true, accurate, complete, and correct in
all respects as of the close of business of the date immediately preceding the date of Closing, At
Closing, Purchaser shall have the right to examiné each and every one of the Updated Schedules
and to approve or disapprove any one or more of the Updated Schedules, provided, however, the
disapproval of any of the Updated Schedules by the Purchaser shall be reasonable and shall be

made in good faith.
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ARTICLE VII _
BREACH OF AGREEMENT, INDEMNIFICATION, AND REMEDIES

7.1 Definitions,
{a) For the purposes of this Article VI, (i) the term “this Agreement” shall mean and

include this Agreement, the Exhibits and Schedules hereof or herewith, the Ancillary
Documents, and any and all other bills of sale, certificates, documents, or instruments delivered
pursnant to this Agreement, and (i} the term “Trust APA” shall mean and include the Trust
APA, the Exhibits and Schedules thereof or therewith, the Ancillary Documents, and any and all
other bills of sale, certificates, documents, or instruments delivered pursuant to the Trust APA.

(&) Damages under this Article VII of this Agreement shall be cumulated and combined with
Damages arising under the Trust APA and, for the purposes of this Article VII, the term “De
Minimus Damages” shall mean Damages from any and all sources arising under this Agreement
and/or the Trust APA (except for damages resuliing from the Contract Employee Indemnity) not
exceeding in the aggregate the total amount of $50,000.00.

{c) For purposes of this Agreement, a2 “Third-Party Claim™ ig defined to mean a claim against
one of the parties hersto by a party other than one of the parties to this Agreement, which claim
is based, in whole or in part, upon the contract, agreement, act, or omission of one or more of the
other parties to this Agreement. '

(d) For purposes of this Agreement, (i) the term “Damage” or “Damages” (except for
damages resulting from the Contract Employee Indemnity) shall mean any and all claims,
demands, actions, losses, costs, damages, labilities, fines, settlement amounts, and litigation or
defense expenses of every kind and nature, including, without limitation, court costs and
attorneys fees, (i) Damages that are due from a party may be paid directly by that party or by
that party’s insurance carrier, and (iii} Damages may be mitigated by a party against whom a
Claim is made by that party’s assuming and defending, and paying any Damages or settlement
with respect to, a Third-Party Claim.

(e) If a party is from time to time entitled to any Damages under this Section VI, (not
including any amounts payable to the Purchaser by the Seller and/or the Sharcholder as the
special Contract Employee Indemnity pursuant to Section 6,12(b) above, which Contract
Employee Indemnity is separate from and independent in all respects of and from and not subject
to this Article VII), the aggregate amount of any and ail of said Damages shall be considered and
applied in order (i) first as and to De Minimus Damages, (i) next, if applicabie, as and to
Damages to be recovered from the Nupla Promissory Note, and, (i) finafly, Damages that are
recoverable directly from the party or parties liable therefor.

(f) Damages under this Article VII of this Agreement may be cumulated and combined with
Damages arising under the Nupla APA, PROVIDED, HOWEVER, Damages under this Agree-
ment and/or the Nupla APA shall not exceed in the aggregate the sum of $5,450,000 (the “Maxi-
mum Damages™}. The Maximum Damages do not include or reflect De Minimus Damages. '

Trust Asset Purchase Agreement—Vergion 8
Page 15



g

(g) For purposes of this Article VII, each indemnified party shall include its respective offi-
cers, directors, employees, stockholders, agents, attorneys, accountants, representatives, and
affiliates, and the officers, directors, employees, stockholders, agents, attorneys, accountants, and
representatives of said affiliates. '

7.2 Damages for Breach of this Agreement. :

Any party or parties who breaches any provision of this Agreement or the Nupla APA, or
who makes in this Agreement or the Nupla APA any false, inaccurate, or untrue statement, war-
ranty, or representation, shall be liable to the other party or parties for all Damages (in excess of
De Minimus Damages incurred from any and all sources but not exceeding the Maximum Dam-
ages) incurred as a result thereof as permitied or aliowed at law or in equity or pursuant to this

Agreement.

' 7.3 Indemnification of the Selier and the Shareholder by Purchaser,

Purchaser hereby agrees to indemmnify and hold harmiess the Seller from and against any and
all Damages (in excess of De Minimus Damages incurred from any and all sources but not
exceeding the Maxinum Damages) incurred by the Seller as a result of or arising out of any
false, inaccurate, or untrue warranty, statement, or representation made by Purchaser in this
Agreement or the Nupla APA, or any breach of, or default in the performance of, any promise,
covenant, or agreement of the Purchaser contained in this Agreement or in the Nupla APA, or

arising from any Third Party Claim.

7.4 Indemnification of Purchaser by the Seller and the Sharcholder,

(a} If Purchaser is entitled to Damages or indemnity under or pursuant to Section 7.2 or Sec-
tion 7.4 above against either or both of Seller or Shareholder as established under the procedures
described in Paragraphs 7.6 through 7.9 below, and/or if Purchaser is entitied to Damages or
indemnity under or pursuant to Section 7.2 or 7.4 of the Trust APA against the Shareholder
(referred to as “Seller” in said Trust APA} as established under the procedures described in
Paragraphs 7.6 through 7.9 below, then, in addition to all other remedies that Purchaser may
have, Purchaser may at its sole and exclusive election offset any or all of such Damages or
indernnity against money owed to Selier under the Nupla Promissory Note.

(b)The foregoing indemnity includes (without limitation) Hability to the Purchaser by the
Seller and/or the Shareholder for, among other things, Unrealized Assets or Undisclosed Liabili-
ties. The term “Unrealized Assets” shall mean assets or properties or inventory or accounts
receivable or other assets that are listed in Schedule A that are not actually delivered to and
received by the Purchaser at Closing. The term “Undisclosed Liabilities” shall mean liabilities or
contracts of the Seller that are paid or performed by the Purchaser.

(c) The foregoing indemmnity includes (without limitation) (i} any claim for personal injury or
property damage arising from any pre-Closing Environmentat Condition or Hazardous Condition
or any pre-Closing violation of any Environmental Law or (ii) any liability sustained or incurred
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by the Purchaser for the containment, corrective action, retoval, remedy, cleanup, response or
abaternent arising from any pre-Closing Environmental Condition or Hazardous Condition or
any pre-Closing violation of any Environmental Law.

(d} The foregoing indemrﬁty includes (without limitation) any claim against the Purchaser by
any person who claims to be a legal or beneficial owner of common or preferred stock of Nupla

or a trustee or beneficiary of the Trust.
(e) The Seller’s obligations pursuant to this Section 7.4 shall be enforceable notwithstanding

any disclosure prior to Closing. _
(f) The foregoing indernnity is intended to and does implement the principle that the Seller
shall be and is responsible, obligated, and liable for, and shall pay for, any and all expenses,
costs, damages or liabilities that were incurred as a result of any contract, agreement, act, or
omission by the Seller before Closing, and the Purchaser shall be and is responsible, obligated,
and liable for, and shall pay for, any and all costs, expenses, damages or Habilities that are
incurred as a result of any contract, agreement, act, or omission by the Purchaser after Closing.

7.5 Purchaser’s Recovery from the Nupla Promissery Note,

(@) If Purchaser is entitled to Damages or indemnity under or pursuant to Section 7.2 or Sec-
tion 7.4 above against either or both of Seller or Shareholder as established under the procedures
described in Paragraphs 7.6 through 7.9 below, and/or if Purchaser is entitled to Damages or
indemunity under or pursuant to Section 7.2 or 7.4 of the Trust APA against the Sharcholder
{referred to as “Seller” in said Trust APA) as established under the procedures described in
Paragraphs 7.6 through 7.9 below, then, after Damages due to Purchaser from the Seller and/or
the Sharcholder have in the aggregate exhausted and consumed the amount of De Minimus
Damages, in addition 1o any and all other remedies that Purchaser may have, before Purchaser
recovers Damages directly from the Seller and/or the Shareholder, Purchaser shall offset any or
all of Damages or indemnity against money owed to Seller under the Nupla Promissory Note.

{b) If any such offset is made by Purchaser against the Nupla Promissory Note, the offget
shall be applied against the Principal Sum of said promissory note and said Principal Sum shall
be reduced by the amount of such offset as of the date of Closing. In that case, the interest pay-
able on the Nupla Promissory Note shall be recalculated from the date of Closing based upon the
revised amount of the Principal Sum (the “Recalculation of Interest™).

¢) If as a result of any or all of the Recalculation(s) of Interest, the Purchaser has paid inter-
est on the Promissory Note in excess of the interest actually due thereon as computed by the
Recalculation of Interest (the “Overpaid Interest”™), then the Purchaser shall be entitled to recover
the amount of the Overpaid Interest from interest or principle to be paid on the Promissory Note
in the future, and, in order to do so, the Purchaser may withhold from any or all subsequent
quarterly payments of interest or the payment of the Principal Sum on the Maturity Date the
amount or amounts of any or all Overpaid Interest.
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7.6 Notice of Claim for Iademnity.
As used herein, the term “Claim” shall mean a claim for Damages or indemnification by the

Seller or the Purchaser under Section 7.2, 7.3, or 7.4 above. A Claim may be made for a breach
of a promise, agreement, covenant, representation, or warranty of this Agreement by a party, or
as a result of a Third-Party Claim. Except as set forth in Section 7.3 above, after Closing, when a
party becomes aware that it has or may have a Claim against another party for Damages or
indemnity, the party making the Claim (“Claimant™) shall give written Notice of Claim to the
party against which the Claim is made, Said Notice of Claim shall describe the Claim, the
amount thereof, the basis therefor, and shall make a demand for the other party to pay or defend

the Claim forthwith.

7.7 Response to Notice of Claim.

Within twenty-one days after receiving a Notice of Claim, the party that received such Notice
{“Recipient”) shall reply and respond in writing to the party that gave the Notice of Claim. Said
response shall state whether or not the Recipient agrees to the Claim and, if the party does not
agree to the Claim, the reasons therefor. In so responding, the Recipient may deny the Claim in
whole or'in part, may agree to defend a Third-Party Claim in whole or in part with or without a
reservation of rights, may refer a Third-Party Claim to an insurance carrier for defense and
liability, or may agree to the Claim in whole or in part. If the Recipient fails to respond to a
Claim within forty-five days after receiving a Notice of Claim, then the Recipient defaults, which
drefault consents and aprees 1o the Claim in whole and said party thereby agrees to pay the entire

amount of the Claim.

7.8 Resolution Period and Consequences of Failure to Agree,
When the Recipient timely responds to the Notice of Claim and denies the Claim in whole or

in part, the parties have sixty days after the date of said Notice of Claim in which entirely (o
resolve the Claim (the “Resolution Period™). The period of time for the Resolution Period may be
extended by the mutual written agreeraent of the parties. If a Claim is referred by a party o an
insurance carrier, then the Resolution Period shall be suspended until the insurance camrier either
agrees to pay the Claim or denies the Claim, but not for a period of time longer than 180 days.
During the Resolution Period, the parties may pegotiate directly with each other concerning the
Claim or, at the written request of one party, the parties shall mediate the Claim. In mediation,
the parties shall agree upon the selection of a mediator, and (a) the Purchaser and (b) the Seller
and/or the Trust shall each pay one-half of the mediator’s charges and fees. If within the
Resolution Period the parties fail to resolve the Claim by mediation or otherwise, then any party
may take whatever action that it may deem appropriate in the circumstances, including litigation,
in order to resolve the entirety of the Claim.

Trust Asset Purchase Agresment—Version 8
Page I8



7.9 Actions while Third-Party Claim is Pending.
The Claimant, or the Recipient if it and the Claimant so agree, shall be entitled, while said

Claim is pending, to take such reasonable actions as may be necessary or appropriate to defend a
Third-Party Claim. If the Claimant provides such defense, the costs of such defense shall become
a part of the Claim of the Claimant subject to reimbursement and indemnification by the Recipi-
ent, Pending the resolution of a Third-Party Claim, the party that defends the Third-Party Claim
shall not setile or compromise the Third-Party Claim without the prior written consent of the

other party.

ARTICLE VIII
CONDITIONS PRECEDENT TO CLOSING BY THE SELLER

The cbligations of the Seller to consurnmate the Trust Transaction are subject to the satisfac-
tion of the following conditions precedent, or the waiver thereof:

8.1 Authorizations. _
All anthorizations, consents, orders, or approvals of or declarations or filings with, or expira-

tions of waiting periods imposed by, any Governmental Entity necessary for the consummation
of the Trust Transaction, including the court approval described in Section 6.19 above, shall have

been obtained or filed or shall have occurred.

8.2 Representations and Warrantics of Purchaser,
The representations and warranties of the Purchaser set forth in this Agreement shall be true

and correct in all material respects as of the date of Closing.

8.3 Performance of Pre-Closing Obligations of the Purchaser,
The Purchaser shall have performed all obligations required to be performed by it under this

Agreement prior to Closing.

8.4 Deliveries by the Purchaser at Closing.
All of the agreements, opinions, documents, instruments, and other deliveries fo be made by

the Purchaser at the Closing shall have been tendered.

8.5 Acceptance of Documents by the Seller’s and Sharehelder’s Counsel.
The form and substance of all legal documents required under this Agreement shall be
reasonably acceptable to counsel to the Seller.

8.6 No Prohibitions.
No temporary restraining order, preliminary or permanent injunction, or other legal restraint
or prohibition preventing the consummation of the Trust Transaction shall be in effect. No action
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or proceeding shall be pending before or by & court or any other Governmental Entity which
threatens 1o restrain or prohibit the consummation of the Trust Transaction.

8.7 Opinion of Counsel of Purchaser.
Seller shall have received the opinion of counsel for Purchaser dated as of the date of Closing

substantially in the form of Exhibit H attached hereto.

ARTICLE IX
CONDITIONS PRECEDENT TO CLOSING BY THE PURCHASER

The obligations of the Purchaser fo consummate the Trust Transaction are subject to the
satisfaction of the following conditions precedent, or the waiver thereof!

9.1 Authorizations.
All authorizations, consents, orders, or approvals of, or declarations or filings with, or expira-

tions of waiting pericds imposed by, any Governmental Entity necessary for the consummation
of the Trust Transaction, including the court approval described in Section 6.24 above, shall have

been obtained or filed or shall have occurred.

9.2 Representations and Warranties of Seller.
The representations and warranties of the Seller set forth in this Agreement shall be true and

correct in all material respects as of the date of Closing.

9.3 Performance of Pre-Closing Obligations of the Seller.
The Seller shall have performed all obligations required to be performed by it under this

Agreement prior to Closing.

9.4 Deliveries by the Seller at Closing.
All of the agreements, opinions, documents, instruments, and other deliveries to be made by

the Seller at the Closing shall have been tendered.

9.5 Acceptance of Documents by the Purchaser’s Counsel,
The form and substance of all legal documents required under this Agreement shall be

reasonably acceptable to counsel to the Purchaser,

9.6 No Prohibitions.

No temporary restraining order, preliminary or permanent injunction, or other legal restraint
ot prohibition preventing the consummation of the Trust Transaction shall be in effect. No action
or proceeding shall be pending before or by a court or any other Governmental Entity which
threatens fo restrain or prohibit the consummation of the Trust Transaction.
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9.7 No Material Adverse Changes.
Since July 15, 2002, no event or circumstance shall have occurred which has had or may

have a material adverse effect on the Shareholder Assets.

9.8 Satisfaction of Purchaser with Due Diligence Investigation.
In its sole and exclusive discretion, Purchaser shall be satisfied with the results of its due dili-

gence investigation of the Business and with each and every Exhibit and Schedule as set forth
herein. '

9.9 Purchaser’s Financing.
Purchaser shall have received capitalization and bank or other financing which, in its sole

and exclusive discretion, is satisfactory to it by means of which to consummate the Nupla Trans-

action.

9.10 Leasc of Nupla Facilities.
The Shareholder and the Purchaser shall have entered into a new lease of the Nupla Facilities

substantially in the form and content as set forth in Exhibit X attached to the Nupla APA.

9.11 Permits in Force.
All Permuts required for the lawfnl operation of the Sharcholder Assets in the Business shall

have been obtained by the Purchaser and shall be in full force and effect.

9.12 Nupla Transaction,
‘The Nupla Transaction shall be consummated simultaneously with Closing.

9.13 Opinion of Counsel of Shareholder and Seiler.
Purchaser shall have received the opinjon of counsel to the Seller dated as of the date of

Closing, substantially in the form of Exhibit E attached hereto.

9.14 No Disapproval of Updated Schedules.
The Purchaser shall not have disapproved of any of the Updated Schedules in accordance

with the provisions of Section 6.21 above.

ARTICLE X
CLOSING

18.1 Date, Time, and Place of Closing,
The parties hereto shall consummate the Trust Transaction (“Closing™) at 10:00 A.M. on

Monday, December 9, 2002, at a place to be designated by Purchaser or at such other date, time
and place as Purchaser and the Seller shall agree. Subject to the satisfaction of all the Conditions
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Precedent to Closing specified in Articles VII and IX above, at and as of Closing, the parties
shall consummate the Trust Transaction as follows:

16.2  Deliveries of Seller to Purchaser.
The Seller shall deliver or cause to be delivered to the Purchaser at Closing:

(a) The ownership, possession, custody, control and the unrestricted right to have and to
use each and all of the assets and properties that are the Acquired Assets.

{b) The fuily executed Bill of Sale in the form and content as set forth in Exhibit B.

(¢) The executed Opinion of Counsel in the form and content as set forth in Exhibit E.

(d) The fully executed Closing Certificate of the Seller and Shareholder in the form and
content as sct forth in Exhibit F.

(e} The originals of all certificates of title, free and clear of any debts, liens, or security
interests, to any vehicles included in the Acquired Assets together with appropriate assignments
of title to such vehicles and other documents necessary for the transfer of any vehicles to the
Purchaser, executed by the Seller. '

(f) Assignments of all patents, patents pending, patent applications, trademarks, trade-
marks pending, or trademark applications duly executed by all necessary parties for filing with
the United States Patent and Trademark Office.

(g} The Updated Schedules, none of which shall have been dlsapproved by the Purchaser
in accordance with the provisions of Section 6.21 above.

(h) Evidence reasonably saiisfactory to Purchaser that amy and all Liens on the
Shareholder Assets have been released. |

() A fully executed new lease of the Nupla Facilities substantially in the form and
content as set forth in Exhibit K to the Nupla APA.

(j) A certified copy of the court order described in Section 6.24 above.

(k) Such other consents, approvals, or other documents as the Purchaser or its counsel

may reasonably request.
(1) Such other consents, approvals, or other documents as the Purchaser or its counsel

shall reasonably request,

10.3  Deliveries of Purchaser to Seller.
In consideration for the items delivered to the Purchaser by the Seller and the Shareholder, at

and for Closing, the Purchaser shall deliver or cause to be delivered to the Seiler:
(a) The Purchase Price by meuns of wire transfer to an account to be designated by the

Seller.
(b) The fully executed Closing Cemﬁcatc of Purchaser in the form and content as set

forth in Exhibit G.
(¢) The fully executed Opinion of Counsel for Purchaser in the form and content as set

forth in Exhibit H.
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(d) A fully executed new lease of the Nupla Facilities substantially in the form and
content as set forth in Exhibit K to the Nupla APA.

ARTICLE XI |
CONFIDENTIALITY AND PUBLICITY

11.1  Confidentiality.
The Seller and Purchaser each recognize that they have received and will receive confidential

information concerning the other during the course of the negotiations and preparations of or for
this Agreement and the Trust Transaction. Accordingly, each of the Seller and Purchaser agree
() to use their respective best efforts to prevent the unauthorized disclosure of any confidential
information concerning the other that was or is disclosed during the course of such negotiations
and preparations, and is clearly designated in writing as confidential at the time of disclosure,
and (b) to not make use of or permit to be used any such confidential information other than for
the purpose of effectuating the Closing of the Trust Transaction. The obligations of this Article X

shall not apply to information that is required, in the opinion of counsel to a party hereto, to be

disclosed by statute, or governmental rule or regulation, or, following the Closing, to the disclo-
sure of information regarding the Seller by Purchaser. If this Agreement is terminated, all copies
of documents containing confidential information shall be returned by the receiving party to the
diselosing party. Because of the difficulty of measuring economic losses as a result of the breach
of this provision, and because of the immediate and irreparable damage that would be caused for
which they would have no other adequate remedy, the parties hereto agree that, in the event of a
breach by any of them of the foregoing covenants, the covenants may be enforced against the
other parties by injunctions and restraining orders. The parties acknowledge that the disclosure of
the pendency of the Trust Transactions to certain of the agents of the Seller, and to the legal,
accounting and other professional advisors of the parties is necessary and appropriate, provided
that such disclosure is accompamed by appropriate cautions regarding the confidentiality of such

infotimation.

11.2 Publicity. Except for seeking and obtaining the approval of the Trust Transaction by
any necessary court, nejther the Seller nor the Purchaser shall issue or cause the publication of
any press release or other public announcement with respect to the Trust Transaction witheut the:
consent of the other party hereto, which consent shall not be unreasonably withheld,

PROVIDED, HOWEVER, after Closing, Purchaser or affiliates of Purchaser may issue press
releases or make public announcements of the Trust Transaction without details with respect to
the specific terms and conditions of the Trust Transaction.
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ARTICLE XII
NOTICES

12.1 Methods of Notice, _ _
All notices and other communications required or permitted hereunder shall be effective

upon receipt (or refusal of receipt) and shall be in writing and delivered by hand delivery or by
depositing the same in the United States mail addressed {o the party to be notified, postage pre-
paid for first class registered or certified mail, or by delivering the same to an overnight delivery
or courier service with delivery charges prepaid, or by facsimile transmission with fax stamp
confirmation of delivery, addressed and transmitted to:

12.2 Notice to Purchaser.
Notices to Purchaser shall be defivered to each of the following, using separate mailings or

deliveries:
Nupla Acquisition Corporation James Hagan, Esq.
Atin: Chris L. Britt and Robert J. Perret Jr. 350 Cambridge Avenue, Suite 150
180 Newport Center Drive, Suite 200 Palo Alto, CA 9306
Newport Beach, CA 92660 Fax No. 650-322-8499

Fax No. 949-.720.8077

12.3 Notice to Seller.
Notices to Seller shail be delivered to each of the following, using separate mailings or

deliveries:

Phyllis S. Carmien Phyllis S. Carmien
] N
I N
(during October through June) (during July through September)
Wells Fargo Bank Wilbur Gin, Esq.

Private Client Service Edwards, Ashton & Gin, LLP
Closely-IHeld Business Group 100 W. Broadway, Suite 860
420 Montgomery Street, 3rd Floor Glendale, CA 91210-1202

San Francisco, California 94164 Tei: 818-247-7380

Attn: Cindy Ciolino Fax: 818.247-7025
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ARTICLE X111
LEGAL MATTERS

3.1 Governing Law and Construction, Cumulative Remedies

This Agreement shall be governed by and construed in accordance with the laws of the State
of California as a contract made and to be performed wholly within said State. This Agreement
has been negotiated by and among the parties and their respective legal counsel, and legal or
equitable principles that might require the construction of this Agreement or any provision
hereof against the party drafling this Agreement shall not apply in any construction or interpreta-
tion of this Agreement. If any lawsuit, litigation, or action at law or in equity is ever brought by
any party to interpret this Agreement, this Agreement shall be interpreted fairly and according to
the intentions of the parties as of the Effective Date hereof. For any breach or default of any of
the provisions of this Agreement, the parties shall have any and all rights or remedies provided
by this Agreement or provided by law or in equity, and no right, remedy, or election shall be
exclusive, but shail be cumulative with all other available rights, remedies, and elections

13.2 Attorneys Fees.
If any lawsuit, litigation, or action at law or in equity is ever brought by any party hereto to

interpret or enforce any of the provisions of this Agreement, then the prevailing party therein
shall be entitled to recover in addition to all other relief reasorable attorneys fees which may be
fixed by the court or other trier of fact in the same action or in a separate action brought for that

purpose.

13.3 Severability and Reformation.
In the event that any provision of this Agreement shall ever be held to be invalid, illegal or

unenforceable by a final order of a court of competent jurisdiction, said provision shall be
stricken from this Agreement and this Agreement shali be modified or reformed in such manner
as to be valid, legal, and enforceable in a manner so as to most nearly retain the original inten-

tions of the parties.

ARTICLE X1V
TERMINATION OF AGREEMENT

14.1 Right to Terminate.
This Agreement may be terminated and the Trust Transaction abandoned at any time prior to

the Closing: (a) by the mutual wriiten consent of all the parties hereto; (b) by either party alone,
if such party is not in material breach of any representation, warranty, covenant or agreement
contained in this Agreement, and if the other party is in material breach of a representation, war-
ranty, covenant or agreement contained in this Agreement and such breaching party fails to cure
such material breach within fifteen days afier written notice of such material breach from the
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non-breaching party: (c) by Purchaser acting alone if (i) any action or proceeding arising out of,
relating to or in connection with the Business or the Shareholder Assets is pending or threatened
by or before any Governmental Entity which (A) challenges or secks to make illegal or to delay
or otherwise directly or indirectly to restrain or prohibit the Closing or obtain material damages
in comnection with the Trust Transaction, or (B) seeks to prohibit Purchaser’s ownership or
operation of all or a material portion of the Business or Shareholder Assets, or (C) seeks any
material diminution in the benefits expected to be derived by Purchaser as a result of the Trust
Transaction, or (if) any action is taken, or any statute, rule, regulation or order is proposed,
enacted, enforced, promulgated, issued or becomes applicable lo the Trust Transaction which
could result in any of the consequences referred to in subclauses (A) through (C) of clause (i)
above, (d) by either party alone if there is a final order of a court of competent jurisdiction which
prevents the consummation of the Trust Transaction, {e) by the Purchaser if the court described
in Exhibit D fails or refuses by 4:00 P. M. on December 13, 2002, to enter an order approving
this Agreement and the consummation of the transaction described herein, or (f} by either party if
this Agreement and the transaction described herein have not been consummated by 5:00 P. M.
on December 31, 2002, PROVIDED, HOWEVER, a party that wishes to terminate this
Agreement pursuant to this clause (f) (the “Terminating Party”) may do so only after fulfilling
the conditions precedent that (i) the Terminating Party must be actually ready, willing, and able
to consummate this Agreement, (ii} the Terminating Party must give to the other party seven
days advance written notice that the Terminating Party is ready, willing, and able to consummate
this Agreement and intends to texminate this Agreement under this clause (f) if the other party
does not consummnate this Agreement by 5:00 P. M. on a specific date that is seven days or more
in the future from the date of said written notice, and (iif)} the party to whom said notice is
delivered fails or refuses to consummate this Agreement and the transaction described herein on
or before the date specified in said notice.

14,2 Termination Procedures.

If either party wishes to terminate this Agreement pursuant to the preceding Section 14.1,
such party shall deliver to the other party a written notice stating that such party wishes to or is
terminating this Agreement and setting forth a brief description of the basis of such termination.
Termination of this Agreement will be effective as set forth in Section 10.1 above.

14.3 Effeet of Termination.
Following any termination of this Agreement, the parties to this Agreement shall contimue to

be Hable for any breach or breaches of this Agreement prior to such termination. Otherwise,
upon any termination, this Agreement will become void will be of no force or effect and, except
as set forth in the preceding sentence, no party will have any liability or obligation under this

Agresment.
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ARTICLE XV
GENERAIL PROVISIONS

15.1 Eutire Agreement; Amendments, No Third Party Beneficiaries

This Agreement and the Exhibits and Schedules and the Ancillary Documents and theNupla
APA constitute the entire agreement and understanding by, between, and among the parties with
respect to the subject matter hereof and supersede any prior agreement, understanding, or discus-
sions relating to the Trust Transaction. This Agreement and the Exhibits and Schedules may be
modified or amended only by a written instrument executed by all of the parties hereto, This
Agreement is not intended to and does not confer upon any third party any rights, benefits, or

remedies of any kind or nature,

152 No Waiver. .
There shall be no waiver of any provision hereof or of any breach or default in the perform-

ance of this Agreement except by a document in writing signed by the party to be charged with
such waiver. No delay of, or omission in the exercise of any right, power, or remedy accruing to
any party as a result of any breach or defaunlt by any other party under this Agreement shall
impair any such right, power, or remedy, nor shall it be construed as a waiver of or acquiescence
in any such breach or default, or of any subssquent breach or default; nor shall any waiver of any
single breach or default be deemed to be a waiver of any other breach or default occurring before

or after that waiver,

153 Successors and Assigps.
The Seller may not assign any of its rights or obligations hereunder without the prior written

consent of Purchaser, Purchaser may not assign any of its rights or obligations hereunder without
the prior written consent of Shareholder, except that Purchaser may assign its rights and obliga-
tions hereunder without the prior written consent of the Shareholder to a designee of Purchaser
which agrees to assume all of Purchaser’s obligations under this Agreement. Any purported
assignment in violation of this section shall be void. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective permiited suceessors and assigns.

154 Expenses.
Whether of not his Agreement is ever consummated, (a) Purchaser shall pay all the fees,

costs, expenses, and disbursements incurred by Purchaser in conuection with this Agreement,
and (b) the Seller shall pay the all the fees, costs, expenses, and disbursements incurred by Seller

in connection with this Agreement.

15.5 Coﬁnterparts.
This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original and all of which together shall constitute but one and the same agreement.
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15.6 Captions, Exhibits, and Schedules.
The headings of this Agreement are inserted for convenience only and shall not constitute a

substantive part of this Agreement. The Exhibits and the Schedules are integral and substantive
parts of this agreement,

15.7 Time.
Time is of the essence with respect to the performance of all provisions of this Agreement.

SIGNATURES ARE ON NEXT PAGE
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SIGNATURES

IN WITNESS OF THE FOREGOING the parties hereto have executed this Agreement on

the dates set forth below,
Dated: MLZL ,jzgo'a. PURCHASER NUPLA AC ON CORPORATION
B
rcmdf,nt
Q%—f‘
as Secretary
Dated: SELLER CARMIEN FAMILY 1991 TRUST
'WELLS FARGO BANK NA, as Trustee
By
Title:
PHYLLIS 8. CARMIEN., as Trustee

Dated: NUPLA CORPORATION

By

as President

By

as Secretary
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SIGNATURES
e IN WITNESS OF THE FOREGOING, the parties hereto have executed this Agreement on
the dates set forth below,

Dated: ' ' PURCHASER NUPLA ACQUISITION CORPORATION

By

as President

By

as Secretary

Dated: /12 foL SELLER CARMIEN FAMILY 1991 TRUST
WELLS FARGO BANK NA, as Trustee

QQ/M L. /%éztﬂew’

Title: A0 Phs LIE NS
4@—':”:’? <

PHYLLIS S. CARMIEN, as Trustee

Dated:_11/12]02 NUPLA CORPORATION

as P”szdent

By M L (o dhe

as Secretaiy

;
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State Water Resources Control Board

! Division of Water Quality
‘ 1001 [ Street » Sacramento, Californiz 95814 » (916) 341-5455
Linda 8. Adams Mailing Address: P.O. Box 100 » Sacramento, Catifornia « 958£2-0100 i i AR
. Secretary for FAX (916) 341-5463 » hitpohimas, winterhoards ca_poy Arnold ?-Zi‘i;;l;f-ﬂ%i,el
Environmenial Protection 4

NOTICE OF REVISED BOARD ADOPTION HEARING

PROPOSED WATER RECYCLING POLICY

NOTICE 1S HEREBY GIVEN that the State Water Resources Control Board {State Water
Board} has rescheduled its hearing to consider adoption of a proposed Water Recycling Policy
and a proposed Certified Regulatory Program Environmentaj Analysis. This hearing was
originally scheduled for December 4, 2007, and will now be scheduled for January 15, 2008. A
quorum of State Water Board members will be present at the hearing. The State Water Board
will receive oral comments on the proposed Water Recycling Policy and may adopt the
proposed Water Recycling Policy at the January 15, 2008 hearing. The location and time of the
hearing are provided below.

January 15, 2008 — 10 a.m.
Cal/EPA Headquarters Building
Byron Sher Auditorium
1001 | Street
Sacramenio, CA 95814

BACKGROQUND

Recycled water is 2 major source of water supply in Celifornia and a major component in
California’s plan for meeting the state’'s growing water demand. The California Water Plan
estimates that recycied water usage can increase from half a million acre-feet per year in 2003
to two milion acre-feet per year in 2030. The Recycled Water Task Force issued a report in
June 2003 that containad recommendations that California should implement to achieve this
goal. Some of the recommendations concerned the need to consistenlly apply state statutes
and regulations regarding water recycting and water quality. The purpose of a statewide policy
would be to provide direction to the Regional Water Quality Contro! Boards (Regional Water
Boards) on how to interpret siate statutes, regulations, plans, and policies with respect to water
recycling projects, thus ensuring consistent interpretation of the requirements among the
Regional Water Boards. '

On October 2, 2007, the State Water Board held a workshop on the proposed Water Recycling
Policy and an associated Certified Regutatory Program Environmental Analysis. The proposed
Water Recycling Policy presented at the workshop and the comments received on it can be

viewed al hitp.//iwww waterboards.ca goviwaler_recycling policy/index himl . The comment

deadline was Qctobar 26, 2007,

California Environmenial Protection Agency

{3 Recycled Paper


http://www-waterboard5.ca

DOCUMENT AVAILABILITY
State Water Board staff is currently preparing a response to the comments that have been

- received on the draft of the proposed Water Recycling Policy that was presented at the
Qctober 2, 2007 workshop. Any revisions to the proposed Water Recycling Policy and Certified
Reguiatory Frogram Environmental Analysis will be posted at a later date, at:
hitp.//www . waterboards.ca.gov/water_recyciing policy/index.html. If revisions are made to
these documents, Notice of Opportunity for Comment will be provided at a later date.

interested parties may subscribe to an email list for future notifications about the proposed
Water Recycling Policy at:  http./fwww . waterboards.ca. gov/lyrisforms/swreb_subscribe.htmi
choose Water Recycling Policy.

ORAL COMMENTS

Time limitations on oral presentations may be imposed. Please coordinate oral presentations
with others with similar comments. For other presentation recommendations, see
“Presentations to the Board” at: :

hitp:/Awww. watesrboards.ca.goviwksmigs/board _presentations.htmi,

PARKING AND ACCESSIBILITY

All visitors are required to sign in and recelve a badge prior to attending any meeting in the
building. The Visitor and Environmental Services Center is located just inside and fo the left of
the CalEPA Building’s public entrance. Valid picture identification may be required due to the
security level. Please allow up fo 15 minutes for receiving clearance.

Individuals who require special accommodations are requested to contact (816) 341-5600 at
least five working days prior to the meeting date,

Persons with hearing or speech impairments can contact us by using the California Relay
Service TDD. TDD {Telecommunications Device for the Deaf) is reachable only from phones
equipped with & TDD Device. HEARING IMPAIRED RELAY SERVICE: TDD to voice
1-800-735-2928, Voice to TDD 1-800-735-2922.

ADDITIONAL INFORMATION
Please direct questions about this notice {o Gordon Innes at (818) 341.5517
(ginnes@waterhoards.ca.gov}.

\ n 5
Novermber 16, 2007 éﬁfmm "j@wm :

Date Jeanine Townsend
Acting Clerk to the Board

California Environmental Protection Agency

tffp Recycled Paper


http://www,waterboards.ca.gov/water
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